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MANUFACTURING AGREEMENT

Dated as of May 1, 1972

AMONG

ACF INDUSTRIES, INCORPORATED,

FIRST WESTERN BANK AND TRUST
COMPANY, As TRUSTEE,

AND

TRAILER TRAIN COMPANY

Covering 126 Railroad Flat Cars




MANUFACTURING AGREEMENT dated as of
May 1, 1972, among the corporation named in Item
1 of Annex A hereto (hereinafter called the Manu-
facturer), First WESTERN BANK anp Trust ComM-
PANY, a California banking corporation (hereinafter
called the Company), acting as trustee under a Trust
Agreement dated as of May 1, 1972 between the
Company and NORTHWESTERN NATIONAL BANK OF
MiNNEAPOLIS, and TRATLER TrAIN COMPANY, a Dela-
ware corporation (hereinafter called the Lessee).

WaEREAs the Manufacturer agrees to construct, sell
and deliver to the Company and the Company agrees to
purchase the units of new, standard gauge railroad equip-
ment described in Annex B attached hereto (hereinafter
called the Equipment); and

WHEREAS in consideration of the execution and delivery
of this Agreement, the purchase agreements, purchase
orders or other agreements, if any, heretofore executed
between the Lessee and the Manufacturer covering the
Equipment are hereby cancelled in so far as they relate to
the Equipment ; and

WaeREas the Company is entering into an Equipment
Trust Agreement dated as of the date hereof (hereinafter
called the Equipment Trust Agreement) with Manufac-
turers Hanover Trust Company, as Trustee (hereinafter
called the Trustee), which Equipment Trust Agreement
is to be substantially in the form annexed hereto as Annex
C; and

WHEREAS it is contemplated that, pursuant to the Equip-
ment Trust Agreement, there will be paid by the Trustee
and the Company to the Manufacturer on the Closing Date
(as hereinafter defined) the Purchase Price (as herein-
after defined) of all the Equipment; and
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WaEereas the Company, as lessor, is executing a lease
of the Equipment dated as of the date hereof to the Lessee
in substantially the form annexed to the Equipment Trust
Agreement as Annex B (hereinafter called the Lease) and
the Lessee has joined in this Agreement for the purpose of
making certain agreements as hereinafter set forth.

Now, THEREFORE, in consideration of the mutual
promises, covenants and agreements hereinafter set forth,
the parties hereto do hereby agree as follows:

ArTICcLE 1. Construction and Sale. Subject to the
terms and conditions hereinafter set forth, the Manufac-
turer will construct the Equipment at its plant set forth
in Annex B hereto and will sell and deliver the Equipment
as hereinbelow provided and the Company will pay or cause
the Trustee to pay to the Manufacturer the Purchase Price
of the Equipment, each unit of which will be constructed in
accordance with the specifications referred to in Annex B
hereto and in accordance with such modifications thereof
as may have been agreed upon in writing by the Manu-
facturer and the Lessee (which specifications and modifica-
tions, if any, are hereinafter called the Specifications) and
will, at or before delivery thereof to the Lessee pursuant to
Article 2 hereof, have the following ownership markings
stencilled on each side thereof in a conspicuous place in
letters not less than one inch in height:

“OWNED BY A BANK OR TrUsT ComMPANY UNDER A
SECURITY AGREEMENT F1rLEp UNDER THE INTER-
sTaTE CoMMERCE Acrt, SEcTION 20C”.

The Manufacturer agrees that the design, quality and
component parts of the Equipment will conform to all
Department of Transportation and Interstate Commerce
Commission requirements and specifications and to all
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standards recommended by the Association of American
Railroads reasonably interpreted as being applicable to
new railroad equipment of the character of such units of
the Equipment as of the date of delivery thereof.

ARrTICLE 2. Delivery. The Manufacturer will deliver the
Equipment to the Lessee, as agent of the Trustee, freight
charges, if any, prepaid, at such point or points within the
United States of America as shall be determined by the
mutual agreement of the Manufacturer and the Lessee
and in accordance with the time of delivery schedule
set forth in Annex B hereto, provided, however, that no
unit of the Equipment shall be delivered under this Agree-
ment until the Equipment Trust Agreement and the Lease
shall have been filed and recorded with the Interstate Com-
merce Commission in accordance with Section 20c of the
Interstate Commerce Act (and in delivering the Equipment,
the Manufacturer may rely upon telegraphic advice from
counsel for the Lessee that the Equipment Trust Agreement
and the Lease have been so filed and recorded).

The Manufacturer and the Lessee each severally repre-
sents and warrants that, to the best of its knowledge, at
the time of the delivery of the Equipment to the Lessee, as
agent of the Trustee, the Equipment will be new railroad
equipment and no amortization or depreciation will have
been claimed by any person with respect thereto.

The Manufacturer’s obligation as to time of delivery is
subject to delays resulting from causes beyond the Manu-
facturer’s reasonable control, including, but not limited to,
acts of God, acts of government such as embargoes, priori-
ties and allocations, war or war conditions, riot or civil
commotion, sabotage, strikes, labor shortages, differences
with workmen, accidents, fire, flood, explosion, damage to
plant, equipment or facilities or delays in receiving necessary
materials.




4

Notwithstanding the preceding provisions of this Article
2, any unit of the Equipment not delivered, accepted and
settled for pursuant to Article 3 hereof on or before
September 15, 1972, shall be excluded from this Agreement
and not included in the term “Equipment” as used in this
Agreement. In the event of any such exclusion the Manu-
facturer, the Company and the Lessee shall execute an
agreement supplemental hereto limiting this Agreement to
the Equipment theretofore delivered, accepted and settled
for hereunder. If the Manufacturer’s failure to deliver the
units of the equipment so excluded from this Agreement
resulted from one or more of the causes set forth in the
immediately preceding paragraph, a separate agreement
shall be entered into between the Manufacturer and the
Lessee providing for the purchase of such excluded equip-
ment by the Lessee on the terms herein specified, payment
to be made in cash in accordance with the terms of this
Agreement after delivery of such excluded equipment either
directly or by means of a conditional sale, equipment trust
or such other appropriate method of financing the purchase
as the Lessee and the Manufacturer shall mutually deter-
mine,

The Equipment shall be subject to inspection and
approval prior to delivery by inspectors or other authorized
representatives of the Company (the Company hereby
appoints the Lessee, or its authorized representatives, as
such representative), and the Manufacturer shall grant
to any such inspector or other authorized representative
reasonable access to its plant. From time to time
upon the completion of the construction of each unit
or a number of units of the Equipment, such unit or
units shall thereupon be presented to an inspector or other
authorized representative of the Company and the Lessee
for inspection at the Manufacturer’s plant and, if each such
unit conforms to the Specifications and the other require-
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Upon payment to the Manufacturer for any Group of
LEquipment as provided for in this Agreement, any and all
claims, liens, security interests or other encumbrances of
any nature of the Manufacturer with respect to title to such
Group of Equipment under this Agreement shall forthwith
cease and determine.

ArtICcLE 4. Conditions to Obligations of the Com-
pany. The obligation of the Company under this Agree-
ment to pay or cause to be paid to the Manufacturer any
amount required to be paid pursuant to the third para-
graph of Article 3 hereof with respect to any Group of the
Equipment is subject to the satisfaction, on or prior to the
Closing Date, of the following conditions:

(a) the Company shall have received the following
documents in such number of counterparts or copies as
may reasonably be requested in form and substance
satisfactory to it:

(i) the bill or bills of sale from the Manufac-
turer to the Trustee, referred to in the last para-
graph of Article 2 hereof, with respect to the Equip-
ment in such Group;

(ii) the Certificate or Certificates ot Acceptance
with respect to the Equipment in such Group, re-
ferred to in the fifth paragraph of Article 2 hereof
and the Lessee’s Certificate with respect thereto re-
ferred to in § 1 of the Lease;

(iii) the invoice or invoices with respect to the
Equipment in such Group referred to in the last para-
graph of Article 2 hereof, accompanied by or having
endorsed thereon a certification by the Lessee as to
the correctness of the prices of such Equipment as
set forth in said invoices;
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(iv) an opinion of counsel for the Lessee, dated
the Closing Date, stating that (A) the Lessee is a
duly organized and existing corporation in good
standing under the laws of its state of incorpora-
tion, and has the power and authority to own its
properties and to carry on its business as now con-
ducted, (B) this Agreement has been duly author-
ized, executed and delivered by the Lessee and, as-
suming the due authorization, execution and delivery
thereof by the Manufacturer and the Company, is
a legal and valid instrument binding upon the Man-
ufacturer, the Company and the Lessee and enforce-
able in accordance with its terms, (C) the Equip-
ment Trust Agreement has been duly authorized,
executed and delivered by the Lessee and, as-
suming the due authorization, execution and delivery
thereof by the other parties thereto, is a legal and
valid instrument binding upon the Lessee and such
other parties and enforceable in accordance with its
terms, (D) the Equipment Trust Certificates and
the guaranty thereof have been validly authorized
and have been duly executed by the Trustee and the
Lessee, respectively, and delivered and are validly
issued and outstanding obligations entitled to the
benefits of the Equipment Trust Agreement, (E)
the Lease has been duly authorized, executed and
delivered by the Lessee and, assuming the due au-
thorization, execution and delivery thereof by the
Company, is a legal and valid instrument binding
upon the Lessee and enforceable in accordance with
its terms, (F) security title to the units of the Equip-
ment in such Group is validly vested in the Trustee,
and such units, at the time of delivery thereof pur-
suant to Article 2 hereof, were free of all claims,
liens, security interests and other encumbrances of
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to the Purchase Price of the Equipment; provided, how-
ever, that the Company will have no obligation to pay any
such taxes, assessments, license fees, charges, fines or pen-
alties unless it shall have received payment thereof from the
Lessee pursuant to § 5 of the Lease; and the Lessee hereby
agrees to perform such obligation if the Company should
fail to do so.

ArticLE 8. Notice. Any notice hereunder to the party
designated below shall be deemed to be properly served if
delivered or mailed to it at the following specified addresses:

(a) to the Company, at 235 Montgomery Street,
San Francisco, California 94104, attention of Edgar H.
Canfield, Vice President and Trust Officer,

(b) to the Lessee, at 300 South Wacker Drive,
Chicago, Illinois 60606, attention of the Vice Presi-
dent—Finance,

(¢) to the Manufacturer, at its address set forth in
Item 5 of Annex A hereto,

or at such other addresses as may have been furnished in
writing by such party to the other parties to this Agreement.

ARTICLE 9. Article Headings. All article headings are
inserted for convenience only and shall not affect any con-
struction or interpretation of this Agreement.

ArticLE 10. Effect and Modification of Agreement.
This Agreement, and the Annexes relating hereto, exclu-
sively and completely state the rights and agreements of the
Manufacturer, the Company and the Lessee with respect
to the Equipment and supersede all other agreements, oral
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or written, with respect to the Equipment. No variation of
this Agreement and no waiver of any of its provisions or
conditions shall be valid unless in writing and duly executed
on behalf of the Company, the Manufacturer and the
Lessee.

ARTICLE 11. Title to the Equipment. The Manufac-
turer shall and hereby does retain the full legal title to and
property in the Equipment until the Company and the
Lessee shall have kept and performed all their agreements
herein contained, notwithstanding the delivery of the
Equipment to and the possession and use thereof by the
Lessee.

ARTICLE 12. Recording. The Lessee will cause this
Agreement to be filed and recorded with the Interstate Com-
merce Commission in accordance with Section 20c of the
Interstate Commerce Act. Notwithstanding anything to the
contrary contained in the first paragraph of Article 2
hereof, no unit of the Equipment shall be delivered under
this Agreement until such filing and recording has been
accomplished.

ARTICLE 13. Law Governing. The terms of this
Agreement and all rights and obligations hereunder shall be
governed by the laws of the State of California.

ARTICLE 14. Successors and Assigns. As used herein
the terms Manufacturer, Company, Trustee and Lessee
shall be deemed to include the successors and assigns of the
Manufacturer, the Company, the Trustee and the Lessee.

ARTICLE 15. Execution. This Agreement may be ex-
ecuted in any number of counterparts, each of which so
executed shall be deemed to be an original, and such coun-
terparts together shall constitute but one and the same con-
tract, which shall be sufficiently evidenced by any such
original counterpart.
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Upon payment to the Manufacturer for any Group of
LEquipment as provided for in this Agreement, any and all
claims, liens, security interests or other encumbrances of
any nature of the Manufacturer with respect to title to such
Group of Equipment under this Agreement shall forthwith
cease and determine.

ArtICcLE 4. Conditions to Obligations of the Com-
pany. The obligation of the Company under this Agree-
ment to pay or cause to be paid to the Manufacturer any
amount required to be paid pursuant to the third para-
graph of Article 3 hereof with respect to any Group of the
Equipment is subject to the satisfaction, on or prior to the
Closing Date, of the following conditions:

(a) the Company shall have received the following
documents in such number of counterparts or copies as
may reasonably be requested in form and substance
satisfactory to it:

(i) the bill or bills of sale from the Manufac-
turer to the Trustee, referred to in the last para-
graph of Article 2 hereof, with respect to the Equip-
ment in such Group;

(ii) the Certificate or Certificates ot Acceptance
with respect to the Equipment in such Group, re-
ferred to in the fifth paragraph of Article 2 hereof
and the Lessee’s Certificate with respect thereto re-
ferred to in § 1 of the Lease;

(iii) the invoice or invoices with respect to the
Equipment in such Group referred to in the last para-
graph of Article 2 hereof, accompanied by or having
endorsed thereon a certification by the Lessee as to
the correctness of the prices of such Equipment as
set forth in said invoices;
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(iv) an opinion of counsel for the Lessee, dated
the Closing Date, stating that (A) the Lessee is a
duly organized and existing corporation in good
standing under the laws of its state of incorpora-
tion, and has the power and authority to own its
properties and to carry on its business as now con-
ducted, (B) this Agreement has been duly author-
ized, executed and delivered by the Lessee and, as-
suming the due authorization, execution and delivery
thereof by the Manufacturer and the Company, is
a legal and valid instrument binding upon the Man-
ufacturer, the Company and the Lessee and enforce-
able in accordance with its terms, (C) the Equip-
ment Trust Agreement has been duly authorized,
executed and delivered by the Lessee and, as-
suming the due authorization, execution and delivery
thereof by the other parties thereto, is a legal and
valid instrument binding upon the Lessee and such
other parties and enforceable in accordance with its
terms, (D) the Equipment Trust Certificates and
the guaranty thereof have been validly authorized
and have been duly executed by the Trustee and the
Lessee, respectively, and delivered and are validly
issued and outstanding obligations entitled to the
benefits of the Equipment Trust Agreement, (E)
the Lease has been duly authorized, executed and
delivered by the Lessee and, assuming the due au-
thorization, execution and delivery thereof by the
Company, is a legal and valid instrument binding
upon the Lessee and enforceable in accordance with
its terms, (F) security title to the units of the Equip-
ment in such Group is validly vested in the Trustee,
and such units, at the time of delivery thereof pur-
suant to Article 2 hereof, were free of all claims,
liens, security interests and other encumbrances of
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to the Purchase Price of the Equipment; provided, how-
ever, that the Company will have no obligation to pay any
such taxes, assessments, license fees, charges, fines or pen-
alties unless it shall have received payment thereof from the
Lessee pursuant to § 5 of the Lease; and the Lessee hereby
agrees to perform such obligation if the Company should
fail to do so.

ArticLE 8. Notice. Any notice hereunder to the party
designated below shall be deemed to be properly served if
delivered or mailed to it at the following specified addresses:

(a) to the Company, at 235 Montgomery Street,
San Francisco, California 94104, attention of Edgar H.
Canfield, Vice President and Trust Officer,

(b) to the Lessee, at 300 South Wacker Drive,
Chicago, Illinois 60606, attention of the Vice Presi-
dent—Finance,

(¢) to the Manufacturer, at its address set forth in
Item 5 of Annex A hereto,

or at such other addresses as may have been furnished in
writing by such party to the other parties to this Agreement.

ARTICLE 9. Article Headings. All article headings are
inserted for convenience only and shall not affect any con-
struction or interpretation of this Agreement.

ArticLE 10. Effect and Modification of Agreement.
This Agreement, and the Annexes relating hereto, exclu-
sively and completely state the rights and agreements of the
Manufacturer, the Company and the Lessee with respect
to the Equipment and supersede all other agreements, oral
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or written, with respect to the Equipment. No variation of
this Agreement and no waiver of any of its provisions or
conditions shall be valid unless in writing and duly executed
on behalf of the Company, the Manufacturer and the
Lessee.

ARTICLE 11. Title to the Equipment. The Manufac-
turer shall and hereby does retain the full legal title to and
property in the Equipment until the Company and the
Lessee shall have kept and performed all their agreements
herein contained, notwithstanding the delivery of the
Equipment to and the possession and use thereof by the
Lessee.

ARTICLE 12. Recording. The Lessee will cause this
Agreement to be filed and recorded with the Interstate Com-
merce Commission in accordance with Section 20c of the
Interstate Commerce Act. Notwithstanding anything to the
contrary contained in the first paragraph of Article 2
hereof, no unit of the Equipment shall be delivered under
this Agreement until such filing and recording has been
accomplished.

ARTICLE 13. Law Governing. The terms of this
Agreement and all rights and obligations hereunder shall be
governed by the laws of the State of California.

ARTICLE 14. Successors and Assigns. As used herein
the terms Manufacturer, Company, Trustee and Lessee
shall be deemed to include the successors and assigns of the
Manufacturer, the Company, the Trustee and the Lessee.

ARTICLE 15. Execution. This Agreement may be ex-
ecuted in any number of counterparts, each of which so
executed shall be deemed to be an original, and such coun-
terparts together shall constitute but one and the same con-
tract, which shall be sufficiently evidenced by any such
original counterpart.
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IN WITNESS WHEREOF, the parties hereto, each pursuant
to due corporate authority, have caused this Agreement to
be duly executed as of the date first above written.

ACF INDUSTRIES, [ I¥CORPORATED,

[ CORPORATE SEAL] Vice President.

Attest:

72 -

Assistan ﬂcretary

“

D

First WESTERN BANK AND TrUST -
ComPaNY, as trustee, -~

[ CORPORATE SEAL] b oy
by ..\ ~E&41 75

Attest:
o/ S
Do b T s

Assistant Secretary

TrAILER TR MPANY,

by . b Y
[ CORPORATE SEAL]

Attest:

Assistant Secyetary
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StaTE oF NEw YORK i
County or NEW YORK

On this /2 day of May, 1972, before me per-
sonally appearecm,lEN F RHUUtoto me personally known,
who, being by me duly sworn, says that he is a Vice Presi-
dent of ACF INDUSTRIES, INCORPORATED, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of
its Board of Directors and he acknowledged that the execu-
tion of the foregoing mstrument was the free act and deed
of said corporation.

( ¢/‘L¢—V 47

[NOTARIAL SEAL] Notary Public
) EDWIN F. MEYER
NOTARY PUBLIC, State of New York
No. 30-7917803
Qualified in Nassau County
Certificate filed in New York County
Commission Expires March 30, 1974

STATE OF CALIFORNIA _
Crry anp CoUNTY OF SAN FRANCISCO } 58

On this’@’ " day of May, 1972, before me per-
sonally appeared A. M. G. RussiLL, to me personally
known, who, being by me duly sworn, says that he
is a Trust Officer of First WESTERN BANK AND
Trust CoMmPANY, that one of the seals affixed to the fore-
going instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors and
he acknowledged that the executlon of the feragomg instru-
ment was the free act and deed of said co /p.gratlon

/<. yw&Z e Wiesei

.....................

Aotary Public
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to the Purchase Price of the Equipment; provided, how-
ever, that the Company will have no obligation to pay any
such taxes, assessments, license fees, charges, fines or pen-
alties unless it shall have received payment thereof from the
Lessee pursuant to § 5 of the Lease; and the Lessee hereby
agrees to perform such obligation if the Company should
fail to do so.

ArticLE 8. Notice. Any notice hereunder to the party
designated below shall be deemed to be properly served if
delivered or mailed to it at the following specified addresses:

(a) to the Company, at 235 Montgomery Street,
San Francisco, California 94104, attention of Edgar H.
Canfield, Vice President and Trust Officer,

(b) to the Lessee, at 300 South Wacker Drive,
Chicago, Illinois 60606, attention of the Vice Presi-
dent—Finance,

(¢) to the Manufacturer, at its address set forth in
Item 5 of Annex A hereto,

or at such other addresses as may have been furnished in
writing by such party to the other parties to this Agreement.

ARTICLE 9. Article Headings. All article headings are
inserted for convenience only and shall not affect any con-
struction or interpretation of this Agreement.

ArticLE 10. Effect and Modification of Agreement.
This Agreement, and the Annexes relating hereto, exclu-
sively and completely state the rights and agreements of the
Manufacturer, the Company and the Lessee with respect
to the Equipment and supersede all other agreements, oral
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or written, with respect to the Equipment. No variation of
this Agreement and no waiver of any of its provisions or
conditions shall be valid unless in writing and duly executed
on behalf of the Company, the Manufacturer and the
Lessee.

ARTICLE 11. Title to the Equipment. The Manufac-
turer shall and hereby does retain the full legal title to and
property in the Equipment until the Company and the
Lessee shall have kept and performed all their agreements
herein contained, notwithstanding the delivery of the
Equipment to and the possession and use thereof by the
Lessee.

ARTICLE 12. Recording. The Lessee will cause this
Agreement to be filed and recorded with the Interstate Com-
merce Commission in accordance with Section 20c of the
Interstate Commerce Act. Notwithstanding anything to the
contrary contained in the first paragraph of Article 2
hereof, no unit of the Equipment shall be delivered under
this Agreement until such filing and recording has been
accomplished.

ARTICLE 13. Law Governing. The terms of this
Agreement and all rights and obligations hereunder shall be
governed by the laws of the State of California.

ARTICLE 14. Successors and Assigns. As used herein
the terms Manufacturer, Company, Trustee and Lessee
shall be deemed to include the successors and assigns of the
Manufacturer, the Company, the Trustee and the Lessee.

ARTICLE 15. Execution. This Agreement may be ex-
ecuted in any number of counterparts, each of which so
executed shall be deemed to be an original, and such coun-
terparts together shall constitute but one and the same con-
tract, which shall be sufficiently evidenced by any such
original counterpart.
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IN WITNESS WHEREOF, the parties hereto, each pursuant
to due corporate authority, have caused this Agreement to
be duly executed as of the date first above written.

ACF INDUSTRIES, [ I¥CORPORATED,

[ CORPORATE SEAL] Vice President.

Attest:

72 -

Assistan ﬂcretary

“

D

First WESTERN BANK AND TrUST -
ComPaNY, as trustee, -~

[ CORPORATE SEAL] b oy
by ..\ ~E&41 75

Attest:
o/ S
Do b T s

Assistant Secretary

TrAILER TR MPANY,

by . b Y
[ CORPORATE SEAL]

Attest:

Assistant Secyetary
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StaTE oF NEw YORK i
County or NEW YORK

On this /2 day of May, 1972, before me per-
sonally appearecm,lEN F RHUUtoto me personally known,
who, being by me duly sworn, says that he is a Vice Presi-
dent of ACF INDUSTRIES, INCORPORATED, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of
its Board of Directors and he acknowledged that the execu-
tion of the foregoing mstrument was the free act and deed
of said corporation.

( ¢/‘L¢—V 47

[NOTARIAL SEAL] Notary Public
) EDWIN F. MEYER
NOTARY PUBLIC, State of New York
No. 30-7917803
Qualified in Nassau County
Certificate filed in New York County
Commission Expires March 30, 1974

STATE OF CALIFORNIA _
Crry anp CoUNTY OF SAN FRANCISCO } 58

On this’@’ " day of May, 1972, before me per-
sonally appeared A. M. G. RussiLL, to me personally
known, who, being by me duly sworn, says that he
is a Trust Officer of First WESTERN BANK AND
Trust CoMmPANY, that one of the seals affixed to the fore-
going instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors and
he acknowledged that the executlon of the feragomg instru-
ment was the free act and deed of said co /p.gratlon

/<. yw&Z e Wiesei

.....................

Aotary Public
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STATE OF ILLINOIS .
County or CooK } 58-

On this /¥4 day of May, 1972, before me per-
sonally appeared N. V. REeicHert, to me personally
known, who, being by me duly sworn, says that he is
the Vice President—Finance of TraiLEr Train CoM-
PANY, that one of the seals affixed to the foregoing instru-
ment is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said cor-
poration by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instru-
ment was the free act and deed of said corporation.

My Commission expires July 24, 1975

[NoTARrIAL SEAL]
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ANNEX A—ACF INDUSTRIES, INCORPORATED

Item 1: ACF Industries, Incorporated, a New Jersey cor-
poration.

Item 2: The Manufacturing Agreements dated as of May
1, 1972, among the Company, the Lessee and
Pullman Incorporated (Pullman-Standard Divi-
sion) and Bethlehem Steel Corporation, respec-
tively.

Item 3: For the purpose of making settlement, the Equip-
ment shall be settled for in not more than three
Groups of units of the Equipment delivered to and
accepted by the Lessee, as agent for the Trustee.

Item 4: Manufacturer’s Warranty of Materials and Work-
manship. The Manufacturer warrants that the
units of the Equipment will be built in accordance
with the Specifications and with the other require-
ments, specifications and standards set forth or
referred to in Article 1 of the Manufacturing
Agreement to which this Annex A is attached
(hereinafter called the Agreement) and warrants
the Equipment will be free from defects in mate-
rial (except as to specialties incorporated therein
which were specified or supplied by the Lessee
and not manufactured by the Manufacturer) and
workmanship or design (except as to designs speci-
fied by the Lessee and not developed or purported
to be developed by the Manufacturer) under nor-
mal use and service ; the Manufacturer’s obligation
under this paragraph being limited to mak-
ing good at its plant any part or parts of
any unit of the Equipment which shall be
returned to the Manufacturer, with transportation
charges prepaid, within one year after the delivery
of such wunit and which the Manufacturer’s
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examination shall disclose to its satisfaction to
have been thus defective. This warranty is ex-
pressly in lien of all other warranties, expressed
or implied, including any implied warranty of
merchantability or fitness for a particular pur-
pose, and of all other obligations or liabilities on
the part of the Manufacturer, except for its obli-
gations under Articles 1,2, 3 and 6 of the Agree-
ment. The Manufacturer neither assumes nor
authorizes any person to assume for it any other
liability in connection with the construction and
delivery of the Equipment, except as aforesaid.

The Manufacturer further agrees that neither
the inspection as provided in Article 2 of the
Agreement, nor any examination, nor the accept-
ance of any units of the Equipment as provided in
said Article 2, shall be deemed a waiver or modifi-
cation by the Company and/or the Lessee of any
of their rights under this Item 4.

It is further understood and agreed that the
word “design(s)” as used herein and in Article
6 of the Agreement and the word ‘“‘specialties”
as used herein shall be deemed to include articles,
materials, systems, formulae and processes.

Item 5: 750 Third Avenue, New York, New York 10017.

Item 6:

In the event that any lower base prices than those
set forth in Annex B to the Agreement are made
by the Manufacturer on railroad equipment similar
in type to any unit of the Equipment, the Manu-
facturer agrees to make a corresponding reduction
in the base price of any such unit of the Equipment
delivered pursuant to Article 2 of the Agreement
on or after the date of said price reduction.




22

2/61 ‘Amf-Lep

2461 ‘“Anf-Lepy

00°00S‘v92°2$

00008°¢61°T

00004 1£0°1$

A32A119(J JO 91e(g

011 oseqg
[eI0L

4!
£08046
03252046
'0520£6
‘LY20.6 uonedy13dg
00°00¢°12 03 5¥2046 9¢ XL 3s93e] Iod
SH9L09 uonedypads
0001€°S1$ 03945€09 04 XLL3s9gep dod
11 J Iseg (samsnpuy Lnuendy mco:moﬁuomml
nun sIoquny 1) s Jainjemue
slqump peoy
$,9985Y]

GILVIOJHODNI ‘SATYLSNANI ADV—d XANNV

sied jeg 9sodind

[t ‘[9AS] pIepUEIS
‘Ayoeded w004 b 68

SIED JB[ SBIJ

one ‘[PAd] pIlepuels
N%HMUNQNU uok-Q/ . 68

ad4&g,



ANNEX C

EQUIPMENT TRUST DUE OCTOBER 1, 1987

Unconditionally Guaranteed as to Principal and Dividends by

TRAILER TRAIN COMPANY

Lquipment Trust Anreement

Dated as of May 1, 1972

AMONG

MANUFACTURERS HANOVER TRUST COMPANY,

Trustee,

FIRST WESTERN BANK AND TRUST COMPANY,

as Trustee,

AND

TRAILER TRAIN COMPANY




EQUIPMENT TRUST AGREEMENT dated as of May 1,
1972, among MANUFACTURERS HANOVER TRUST CoMPANY, a
corporation duly organized and existing under the laws of the
State of New York, as Trustee (hereinafter called the Trustee),
First WESTERN BANK AND TrUST COMPANY, a banking corgora-
tion duly organized and existing under the laws of the State of
California (hereinafter called the Company), as trustee under
a Trust Agreement dated as of May 1, 1972 (hereinafter called
the Trust Agreement) between the Company and NORTHWESTERN
NATIONAL BANK oF MINNEAPOLIS, and TRAILER TRAIN CoM-
PANY, a corporation duly organized and existing under the laws
of the State of Delaware (hereinafter called the Guarantor or the
Lessee).

WHEREAs the Company has agreed to cause to be transferred to
the Trustee the railroad equipment described in Annex A hereto sub-
ject to the provisions hereof ; and

WHEREAS security title to such railroad equipment is to be vested
in and is to be retained by the Trustee and such railroad equipment is
to be leased to the Company hereunder until full title is transferred to
the Company under the provisions hereof ; and

WhEREAS Equipment Trust Certificates, due October 1, 1987
(hereinafter called Trust Certificates), bearing the unconditional grar-
anty of the Guarantor, are to be issued and sold hereunder in an aggre-
gate principal amount not exceeding $3,910,000 at a price not ‘ess
than 100% of the principal amount thereof, and the net proceeds of
such sale are to be deposited with the Trustee to constitute a fund equal
to the aggregate principal amount of Trust Certificates so issued and
sold to be applied by the Trustee from time to time in part payment of
the cost of the Trust Equipment (as hereinafter defined), the remainder
of the cost thereof to be paid out of advance rentals to be paid by the
Company as provided herein; and

WHEREAS the Company proposes to enter into a Lease of Equip-
ment to be dated as of May 1, 1972 (hereinafter called the Lease)
with the Lessee pursuant to which the Company will lease such railroad
equipment to the Lessee; and
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WHEREAS the texts of the Trust Certificates and the guaranty to
be endorsed thereon by the Guarantor are to be substantially in the fol-
lowing forms, respectively:

[FORM OF TRUST CERTIFICATE]

EQUIPMENT TRUST DUE OCTOBER 1, 1987
Unconditionally Guaranteed as to Principal and Dividends by
TRAILER TRAIN COMPANY

EquipMENT TruUsT CERTIFICATE

Total Authorized Issue
$3,910,000

MaNUFACTURERS HAaNoVER TrusT CoMmPANY, Trustee

Dividends at the Rate of % Per Annum Payable
April 1 and October 1

MANUFACTURERS HAaNoVER Trust CoMPANY, as Trustee under
an Equipment Trust Agreement (hereinafter called the Agreement)
dated as of May 1, 1972, among MANUFACTURERS HANOVER
Trust CompaNY, Trustee (hereinafter called the Trustee) First
WesTERN BANK AND TrUST CoMPANY, as trustee (hereinafter called
the Company) and TrAILER TRAIN ComPaNy (hereinafter called
the Guarantor), hereby certifies that

or registered assigns, is entitled to an interest in the principal
amount of $3,910,000 in the EquipMENT TrUsT DUE OcCTOBER 1,
1987, UNCONDITIONALLY GUARANTEED AS TO PRINCIPAL AND DIvI-
pENDS BY TRAILER TraiN CoMPANY, payable on October 1, 1987,
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upon presentation and surrender of this Certificate to the Trustee at
its corporate trust office in the Borough of Manbhattan, City and State
of New York, and to payment of dividends on the unpaid principal
amount represented by this Certificate from the date hereof until the
principal amount hereof is due and payable, at the rate of % per
annum, payable semiannually on April 1 and October 1 in each
year, with interest at the rate of 9% per annum on any overdue prin-
cipal and dividends to the extent that it shall be legally enforceable,
all in such coin or currency of the United States of America as at the
time of payment shall be legal tender for the payment of public and
private debts, but payable only out of rentals or other moneys rece ved
by the Trustee and applicable to such payment under the provis:ons
of the Agreement.

This Certificate is one of an authorized issue of Certificates all
having a final maturity of October 1, 1987, and having an aggregate
principal amount of $3,910,000, all issued or to be issued under and
subject to the terms of the Agreement under which certain railroad
equipment leased to the Company and in turn leased to the Guarartor
(or, in lieu thereof, cash or obligations defined in the Agreement as
Authorized Investments) is held by the Trustee in trust for the ecual
and ratable benefit of the holders of Certificates, to which Agreement (a
copy of which is on file with the Trustee at its said office) reference
is made for a full statement of the rights and obligations of the Com-
pany and the Guarantor, the duties and immunities of the Trustee
and the rights of the holder hereof thereunder. The Company has no
personal liability to the holders of the Certificates and its obligations
under the Agreement are limited as provided therein.

As a sinking fund for the Certificates, the Agreement provides for
the payment by the Company to the Trustee, but only out of monays
received by the Company as contemplated by the Agreement, on or
before April 1 and October 1 in each year, commencing April 1,
1978, and continuing to and including April 1, 1987, of rental calcu-
lated as provided in the Agreement so that the aggregate of the divi-
dends and sinking fund rental payments payable on each such date
and the aggregate of dividends and principal payable on October 1,
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1987, shall be substantially equal, subject to proportionate reduction
in the event of prepayment as mentioned below out of moneys deposited
with the Trustee on account of Castalty Occurrences (as defined in
the Agreement). As more fully provided in the Agreement, Trust
Certificates in an aggregate principal amount equal to sinking fund
rental payments are subject to prepayment on April 1, 1978, and on
each April 1 and October 1 thereafter to and including April 1, 1987,
on not less than 30 days’ prior notice given as provided in the Agree-
ment. The Certificates are also prepayable on October 1, 1972, out
of any Deposited Cash (as defined in the Agreement) held by the
Trustee not required to be applied to the cost of railroad equipment
to be subject to the trust, and on any April 1 or October 1, out of
moneys deposited with the Trustee on account of Casualty Occurrences.
Any such prepayment of Trust Certificates shall be at 1009% of the
principal amount thereof to be prepaid, together with accrued dividends
to the date fixed for prepayment.

The Certificates are issuable only as fully registered Certificates
and are interchangeable without charge upon presentation thereof for
the purpose at said office of the Trustee, but only in the manner and
subject to the limitations provided in the Agreement.

The registered holder hereof has represented to the Company
that it has acquired this Certificate for investment and not for resale.
Accordingly, this Certificate has not been registered under the Securi-
ties Act of 1933, and may not be sold, transferred, pledged or hypothe-
cated unless an exemption from registration is available.

Subject to the restrictions set forth in the next preceding para-
graph, this Certificate is transferable in whole or in part by the regis-
tered holder hereof in person or by duly authorized attorney on the
books of the Trustee upon surrender to the Trustee at its said office of
this Certificate accompanied by a written instrument of transfer, duly
executed by the registered holder in person or by such attorney, in form
satisfactory to the Trustee, and thereupon a new Certificate or Certif-
icates in authorized denominations for the same aggregate unpaid
principal amount hereof will be issued to the transferee in exchange
herefor and, if less than the then entire unpaid principal amount hereof
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Officer’s Certificate shall mean a certificate signed by the Presi-
dent or a Vice President or any Assistant Vice President of the Com-

pany.

Opinion of Counsel shall mean an opinion of counsel (who may
be counsel to the Company or the Lessee).

Owner shall mean the manufacturer or other person transferring
title to any of the Equipment to the Trustee.

Penalty Rate shall mean a rate per annum in the amount of 1%
above the dividend rate specified in the Trust Certificates.

Request shall mean a written request for the action therein speci-
fied signed on behalf of the Company by the President or a Vice
President or an Assistant Vice President or any Trust Officer of the
Company and delivered to the Trustee.

Trust Certificates shall mean the Equipment Trust Certificates
issued hereunder.

Trust Equipment shall mean all Equipment at the time subjact
to the terms of this Agreement.

Trustee shall mean Manufacturers Hanover Trust Company, a
corporation duly organized and existing under the laws of the State of
New York, and any successor as trustee hereunder.

All references herein to Articles, Sections and other subdivisions
refer to the corresponding Articles, Sections and other subdvisions
of this Agreement; and the words herein, hereof, hereby, hereto, here-
under and words of similar import refer to this Agreement as a whole
and not to any particular Article, Section or subdivision hereof.

ARTICLE TWO

TRUST CERTIFICATES AND ISSUANCE THEREOF

SecrioN 2.01. Issuance of Trust Certificates. The net procezds
of the sale of any of the Trust Certificates shall forthwith upon the
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issuance thereof be deposited in cash with the Trustee: it being under-
stood and agreed that such net proceeds will equal $3,910,000. There-
upon, without waiting for the recording or filing of this Agreement or
of any other instrument respecting the Trust Equipment, the Trustee
shall issue and deliver, as the Company shall direct by Request joined in
by the Guarantor, Trust Certificates substantially in the form set forth
herein, bearing dividends at the rate of 8.409%, per annum, in the aggre-
gate principal amount so sold.

The aggregate principal amount of Trust Certificates which shall
be executed and delivered by the Trustee hereunder shall be $3,910,000
except as provided in Sections 2.03 and 2.04 hereof.

SecrioN 2.02. Interests Represented by Trust Certificates; Divi-
dends; Maturity. Each of the Trust Certificates shall represent an
interest in the principal amount therein specified in the trust created
hereunder and shall bear dividends on the unpaid principal amount
thereof at the rate of 8.40% per annum payable semiannually on April 1
and October 1 in each year, with interest payable on any overdue prin-
cipal and dividends at the Penalty Rate, to the extent that it shall be
legally enforceable.

The Trust Certificates shall mature on October 1, 1987, sub-
ject, however, to the provisions of Article IIT hereof respecting pre-
payment of Trust Certificates prior to such maturity date.

The principal of and dividends on the Trust Certificates shall be
payable at the Corporate Trust Office in such coin or currency of the
United States of America as at the time of payment shall be legal
tender for the payment of public and private debts, but only from and
out of rentals or other moneys received by the Trustee and applicable
to such payment under the provisions hereof. Notwithstanding the pro-
visions of the preceding sentence of this paragraph, in the case of pay-
ments of principal and dividends to be made on a Trust Certificate not
then to be paid in full, upon request and deposit of an agreement (or,
if approved by the Trustee, a copy of an agreement) of the holder of
such Trust Certificate (the responsibility of such holder to be satisfac-
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Equipment is free from all claims, liens, security interests and
other encumbrances of any nature except as created by the Manu-
facturing Agreement applicable to such Trust Equipment, this
Agreement or as permitted by Section 7.02 hereof and except for
the rights of the Lessee under the Lease;

(d) an Opinion of Counsel of the Lessee addressed to the
Company and the Trustee to the effect that such bill or bills of
sale are valid and effective, either alone or in connection with any
other instrument referred to in and accompanying such opinion,
to vest in the Trustee security title to such Trust Equipment free
from all claims, liens, security interests and other encumbrances
of any nature other than as provided in subparagraph (c) above:
and

(e) In the case of any Trust Equipment not specifically
described in Annex A hereto, an Opinion of Counsel of the Lessee
addressed to the Company and the Trustee that a proper supple-
ment hereto in respect of such Trust Equipment has been duly
executed by the Trustee, the Company and the Guarantor, that a
proper supplement to the Lease in respect of such Trust Equipment
has been duly executed by the Company and the Lessee and that
each of such supplements has been duly filed and recorded in ac-
cordance with Section 7.03 hereof.

Section 4.05. Conditions to Payment of Deficiency. The obliga-
tion of the Company to pay to the Owner or Owners of the delivered
Trust Equipment any amount required to be paid pursuant to Section
4.03 hereof with respect to any Group of the Trust Equipment is spe-
cifically subject to the following conditions:

(a) no Event of Default specified herein which relates to
the Guarantor nor an Event of Default (as defined in the Lease),
nor any event which with the lapse of time and/or notice pro-
vided for herein or in the Lease would constitute such an Event
of Default hereunder or under the Lease shall have occurred




Sec. 5.07 (Con’t.)
29

to the prepayment of Trust Certificates on said date as provided in
Article Three hereof.

Anything contained herein to the contrary notwithstanding, in
the event that any unit of the Trust Equipment shall suffer a Casualty
Occurrence, and the Company shall have been informed thereof under
the Lease, prior to the settlement for such unit pursuant to Section .02
hereof, the Lessee’s Certificate describing such unit shall state the Cost
of such unit (rather than the determination of the Fair Value thereof)
as shown on the invoice therefor delivered or to be delivered to the
Trustee pursuant to Section 4.04(b) hereof, and the Company wil, in
lieu of making the payments otherwise required pursuant to the second
paragraph of this Section 5.07 and Section 4.03 hereof, pay or cause
the Lessee to pay directly to the Owner, on the Settlement Date applic-
able to such unit, an amount in cash equal to such Cost, and, if such
Settlement Date is later than the 31st day following the date of accept-
ance of such unit pursuant to Section 5.03 hereof, interest on such Cost
from such 31st day to and including such Settlement Date, at a rate
of interest equal to the prime rate of interest which the Trustee would
charge on such Settlement Day for ninety-day loans to borrowers of
the highest credit standing, which payment shall, without further
action by the Company, have the same effect and entitle the Company
to the same rights and privileges hereunder as if the Company had
directed the Trustee to exclude such unit from the Trust created
hereby pursuant to the second paragraph of Section 4.01 hereof.

The Company covenants and agrees to furnish to the Trustee, on
or before April 1 in each year, commencing with the year 1973, an
Officer’s Certificate or a Lessee’s Certificate, as of the preceding Decem-
ber 31, stating (1) the amount, description and numbers of all units of
Trust Equipment that may have suffered a Casualty Occurrence during
the preceding 12 months (or since the date of this Agreement in the case
of the first such Officer’s Certificate or Lessee’s Certificate) and (2) that
in the case of all units of Trust Equipment repainted or repaired during
the period covered thereby the marks required by Section 5.06 hereof
have been preserved or replaced. The Trustee, by its agents, shall have
the right once in each calendar year, but shall be under no duty, to ins>ect,
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Officer’s Certificate shall mean a certificate signed by the Presi-
dent or a Vice President or any Assistant Vice President of the Com-
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issuance thereof be deposited in cash with the Trustee: it being under-
stood and agreed that such net proceeds will equal $3,910,000. There-
upon, without waiting for the recording or filing of this Agreement or
of any other instrument respecting the Trust Equipment, the Trustee
shall issue and deliver, as the Company shall direct by Request joined in
by the Guarantor, Trust Certificates substantially in the form set forth
herein, bearing dividends at the rate of 8.409%, per annum, in the aggre-
gate principal amount so sold.

The aggregate principal amount of Trust Certificates which shall
be executed and delivered by the Trustee hereunder shall be $3,910,000
except as provided in Sections 2.03 and 2.04 hereof.

SecrioN 2.02. Interests Represented by Trust Certificates; Divi-
dends; Maturity. Each of the Trust Certificates shall represent an
interest in the principal amount therein specified in the trust created
hereunder and shall bear dividends on the unpaid principal amount
thereof at the rate of 8.40% per annum payable semiannually on April 1
and October 1 in each year, with interest payable on any overdue prin-
cipal and dividends at the Penalty Rate, to the extent that it shall be
legally enforceable.

The Trust Certificates shall mature on October 1, 1987, sub-
ject, however, to the provisions of Article IIT hereof respecting pre-
payment of Trust Certificates prior to such maturity date.

The principal of and dividends on the Trust Certificates shall be
payable at the Corporate Trust Office in such coin or currency of the
United States of America as at the time of payment shall be legal
tender for the payment of public and private debts, but only from and
out of rentals or other moneys received by the Trustee and applicable
to such payment under the provisions hereof. Notwithstanding the pro-
visions of the preceding sentence of this paragraph, in the case of pay-
ments of principal and dividends to be made on a Trust Certificate not
then to be paid in full, upon request and deposit of an agreement (or,
if approved by the Trustee, a copy of an agreement) of the holder of
such Trust Certificate (the responsibility of such holder to be satisfac-
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Equipment is free from all claims, liens, security interests and
other encumbrances of any nature except as created by the Manu-
facturing Agreement applicable to such Trust Equipment, this
Agreement or as permitted by Section 7.02 hereof and except for
the rights of the Lessee under the Lease;

(d) an Opinion of Counsel of the Lessee addressed to the
Company and the Trustee to the effect that such bill or bills of
sale are valid and effective, either alone or in connection with any
other instrument referred to in and accompanying such opinion,
to vest in the Trustee security title to such Trust Equipment free
from all claims, liens, security interests and other encumbrances
of any nature other than as provided in subparagraph (c) above:
and

(e) In the case of any Trust Equipment not specifically
described in Annex A hereto, an Opinion of Counsel of the Lessee
addressed to the Company and the Trustee that a proper supple-
ment hereto in respect of such Trust Equipment has been duly
executed by the Trustee, the Company and the Guarantor, that a
proper supplement to the Lease in respect of such Trust Equipment
has been duly executed by the Company and the Lessee and that
each of such supplements has been duly filed and recorded in ac-
cordance with Section 7.03 hereof.

Section 4.05. Conditions to Payment of Deficiency. The obliga-
tion of the Company to pay to the Owner or Owners of the delivered
Trust Equipment any amount required to be paid pursuant to Section
4.03 hereof with respect to any Group of the Trust Equipment is spe-
cifically subject to the following conditions:

(a) no Event of Default specified herein which relates to
the Guarantor nor an Event of Default (as defined in the Lease),
nor any event which with the lapse of time and/or notice pro-
vided for herein or in the Lease would constitute such an Event
of Default hereunder or under the Lease shall have occurred
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to the prepayment of Trust Certificates on said date as provided in
Article Three hereof.

Anything contained herein to the contrary notwithstanding, in
the event that any unit of the Trust Equipment shall suffer a Casualty
Occurrence, and the Company shall have been informed thereof under
the Lease, prior to the settlement for such unit pursuant to Section .02
hereof, the Lessee’s Certificate describing such unit shall state the Cost
of such unit (rather than the determination of the Fair Value thereof)
as shown on the invoice therefor delivered or to be delivered to the
Trustee pursuant to Section 4.04(b) hereof, and the Company wil, in
lieu of making the payments otherwise required pursuant to the second
paragraph of this Section 5.07 and Section 4.03 hereof, pay or cause
the Lessee to pay directly to the Owner, on the Settlement Date applic-
able to such unit, an amount in cash equal to such Cost, and, if such
Settlement Date is later than the 31st day following the date of accept-
ance of such unit pursuant to Section 5.03 hereof, interest on such Cost
from such 31st day to and including such Settlement Date, at a rate
of interest equal to the prime rate of interest which the Trustee would
charge on such Settlement Day for ninety-day loans to borrowers of
the highest credit standing, which payment shall, without further
action by the Company, have the same effect and entitle the Company
to the same rights and privileges hereunder as if the Company had
directed the Trustee to exclude such unit from the Trust created
hereby pursuant to the second paragraph of Section 4.01 hereof.

The Company covenants and agrees to furnish to the Trustee, on
or before April 1 in each year, commencing with the year 1973, an
Officer’s Certificate or a Lessee’s Certificate, as of the preceding Decem-
ber 31, stating (1) the amount, description and numbers of all units of
Trust Equipment that may have suffered a Casualty Occurrence during
the preceding 12 months (or since the date of this Agreement in the case
of the first such Officer’s Certificate or Lessee’s Certificate) and (2) that
in the case of all units of Trust Equipment repainted or repaired during
the period covered thereby the marks required by Section 5.06 hereof
have been preserved or replaced. The Trustee, by its agents, shall have
the right once in each calendar year, but shall be under no duty, to ins>ect,
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SECTION 9.06. Resignation and Removal; Appointment of Suc-
cessor Trustee.

(a) The Trustee may resign and be discharged of the trust created
by this Agreement by giving 30 days’ written notice to the Company
and the Guarantor and such resignation shall take effect 30 days after
the delivery thereof to the Company and the Guarantor or upon receipt
by the Trustee of an instrument of acceptance executed by a successor
trustee as hereinafter provided in Section 9.07 hereof.

(b) The Trustee may be removed at any time by an instrument in
writing signed by the holders of a majority in principal amount of the
Trust Certificates then outstanding, delivered to the Trustee and tc the
Company and the Guarantor.

(c) If atany time the Trustee shall resign or be removed or other-
wise become incapable of acting or, if at any time a vacancy shall occur
in the office of the Trustee for any other cause, a successor trustee may
be appointed by the holders of a majority of the aggregate principal
amount of the then outstanding Trust Certificates by an instrument in
writing delivered to the Company, the Guarantor and the Trustee. Until
a successor trustee shall be appointed by the holders of Trust Certifi-
cates as herein authorized, the Company and the Guarantor, by instru-
ments in writing executed by order of their Boards of Directors, shall
appoint a trustee to fill such vacancy. A successor trustee so appotated
by the Company and the Guarantor, shall immediately and without
further act be superseded by a successor trustee appointed by the holders
of Trust Certificates in the manner provided above. Every successor
trustee appointed pursuant to this Section 9.06 shall be a national bank,
or a bank or trust company incorporated under the laws of the State of
New York, having its principal office in the Borough of Manhattan in
The City of New York, and having capital and surplus of not less than
$50,000,000, if there be such an institution willing, qualified and abe to
accept the trust upon reasonable or customary terms.

(d) The Company or the Guarantor shall give notice of each resig-
nation, removal or incapacity of the then Trustee or of a vacancy oc:ur-
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ring in the office of the Trustee for any other cause and of each appoint-
ment by the Company and the Guarantor of a successor trustee pursuant
to paragraph (c) of this Section 9.06 by mailing written notice of such
event by first-class mail, postage prepaid, to the holders of all out-
standing Trust Certificates.

SectioN 9.07. Acceptance of Appointment by Successor Trustee.
Any successor trustee appointed as provided in Section 9.06 hereof shall
execute, acknowledge and deliver to the Company and the Guarantor
and to its predecessor trustee an instrument accepting such appoint-
ment hereunder, and thereupon the resignation or removal of the
predecessor trustee shall become effective and such successor trustee,
without any further act, deed or conveyance, shall become vested with
all the rights, powers, duties and obligations of its predecessor here-
under, with like effect as if originally named as Trustee herein; but,
nevertheless, on the written request of the Company or the Guarantor
or of the successor trustee, upon payment of its charges then unpaid,
the trustee ceasing to act shall execute and deliver an instrument trans-
ferring to such successor trustee all the rights and powers of the
trustee so ceasing to act. Upon request of any such successor trustee,
the Company and the Guarantor shall execute any and all instruments
in writing for more fully and certainly vesting in and confirming to
such successor trustee all such rights and powers. Any trustee ceasing
to act shall, nevertheless, retain a lien upon all property or funds held
or collected by such trustee to secure any amounts then due it pursuant
to the provisions of Section 9.05 hereof.

SectioN 9.08. Merger or Consolidation of Trustee. Any corpo-
ration into which the Trustee may be merged or with which it may be
consolidated or any corporation resulting from any merger or consoli-
dation to which the Trustee shall be a party shall be the successor of
the Trustee hereunder, provided that such corporation shall be qualified
under the provisions of Section 9.06 hereof, without the execution or
filing of any paper or any further act on the part of any of the parties
hereto, anything herein to the contrary notwithstanding.
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Equipment is free from all claims, liens, security interests and
other encumbrances of any nature except as created by the Manu-
facturing Agreement applicable to such Trust Equipment, this
Agreement or as permitted by Section 7.02 hereof and except for
the rights of the Lessee under the Lease;

(d) an Opinion of Counsel of the Lessee addressed to the
Company and the Trustee to the effect that such bill or bills of
sale are valid and effective, either alone or in connection with any
other instrument referred to in and accompanying such opinion,
to vest in the Trustee security title to such Trust Equipment free
from all claims, liens, security interests and other encumbrances
of any nature other than as provided in subparagraph (c) above:
and

(e) In the case of any Trust Equipment not specifically
described in Annex A hereto, an Opinion of Counsel of the Lessee
addressed to the Company and the Trustee that a proper supple-
ment hereto in respect of such Trust Equipment has been duly
executed by the Trustee, the Company and the Guarantor, that a
proper supplement to the Lease in respect of such Trust Equipment
has been duly executed by the Company and the Lessee and that
each of such supplements has been duly filed and recorded in ac-
cordance with Section 7.03 hereof.

Section 4.05. Conditions to Payment of Deficiency. The obliga-
tion of the Company to pay to the Owner or Owners of the delivered
Trust Equipment any amount required to be paid pursuant to Section
4.03 hereof with respect to any Group of the Trust Equipment is spe-
cifically subject to the following conditions:

(a) no Event of Default specified herein which relates to
the Guarantor nor an Event of Default (as defined in the Lease),
nor any event which with the lapse of time and/or notice pro-
vided for herein or in the Lease would constitute such an Event
of Default hereunder or under the Lease shall have occurred
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to the prepayment of Trust Certificates on said date as provided in
Article Three hereof.

Anything contained herein to the contrary notwithstanding, in
the event that any unit of the Trust Equipment shall suffer a Casualty
Occurrence, and the Company shall have been informed thereof under
the Lease, prior to the settlement for such unit pursuant to Section .02
hereof, the Lessee’s Certificate describing such unit shall state the Cost
of such unit (rather than the determination of the Fair Value thereof)
as shown on the invoice therefor delivered or to be delivered to the
Trustee pursuant to Section 4.04(b) hereof, and the Company wil, in
lieu of making the payments otherwise required pursuant to the second
paragraph of this Section 5.07 and Section 4.03 hereof, pay or cause
the Lessee to pay directly to the Owner, on the Settlement Date applic-
able to such unit, an amount in cash equal to such Cost, and, if such
Settlement Date is later than the 31st day following the date of accept-
ance of such unit pursuant to Section 5.03 hereof, interest on such Cost
from such 31st day to and including such Settlement Date, at a rate
of interest equal to the prime rate of interest which the Trustee would
charge on such Settlement Day for ninety-day loans to borrowers of
the highest credit standing, which payment shall, without further
action by the Company, have the same effect and entitle the Company
to the same rights and privileges hereunder as if the Company had
directed the Trustee to exclude such unit from the Trust created
hereby pursuant to the second paragraph of Section 4.01 hereof.

The Company covenants and agrees to furnish to the Trustee, on
or before April 1 in each year, commencing with the year 1973, an
Officer’s Certificate or a Lessee’s Certificate, as of the preceding Decem-
ber 31, stating (1) the amount, description and numbers of all units of
Trust Equipment that may have suffered a Casualty Occurrence during
the preceding 12 months (or since the date of this Agreement in the case
of the first such Officer’s Certificate or Lessee’s Certificate) and (2) that
in the case of all units of Trust Equipment repainted or repaired during
the period covered thereby the marks required by Section 5.06 hereof
have been preserved or replaced. The Trustee, by its agents, shall have
the right once in each calendar year, but shall be under no duty, to ins>ect,
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SECTION 9.06. Resignation and Removal; Appointment of Suc-
cessor Trustee.

(a) The Trustee may resign and be discharged of the trust created
by this Agreement by giving 30 days’ written notice to the Company
and the Guarantor and such resignation shall take effect 30 days after
the delivery thereof to the Company and the Guarantor or upon receipt
by the Trustee of an instrument of acceptance executed by a successor
trustee as hereinafter provided in Section 9.07 hereof.

(b) The Trustee may be removed at any time by an instrument in
writing signed by the holders of a majority in principal amount of the
Trust Certificates then outstanding, delivered to the Trustee and tc the
Company and the Guarantor.

(c) If atany time the Trustee shall resign or be removed or other-
wise become incapable of acting or, if at any time a vacancy shall occur
in the office of the Trustee for any other cause, a successor trustee may
be appointed by the holders of a majority of the aggregate principal
amount of the then outstanding Trust Certificates by an instrument in
writing delivered to the Company, the Guarantor and the Trustee. Until
a successor trustee shall be appointed by the holders of Trust Certifi-
cates as herein authorized, the Company and the Guarantor, by instru-
ments in writing executed by order of their Boards of Directors, shall
appoint a trustee to fill such vacancy. A successor trustee so appotated
by the Company and the Guarantor, shall immediately and without
further act be superseded by a successor trustee appointed by the holders
of Trust Certificates in the manner provided above. Every successor
trustee appointed pursuant to this Section 9.06 shall be a national bank,
or a bank or trust company incorporated under the laws of the State of
New York, having its principal office in the Borough of Manhattan in
The City of New York, and having capital and surplus of not less than
$50,000,000, if there be such an institution willing, qualified and abe to
accept the trust upon reasonable or customary terms.

(d) The Company or the Guarantor shall give notice of each resig-
nation, removal or incapacity of the then Trustee or of a vacancy oc:ur-
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ring in the office of the Trustee for any other cause and of each appoint-
ment by the Company and the Guarantor of a successor trustee pursuant
to paragraph (c) of this Section 9.06 by mailing written notice of such
event by first-class mail, postage prepaid, to the holders of all out-
standing Trust Certificates.

SectioN 9.07. Acceptance of Appointment by Successor Trustee.
Any successor trustee appointed as provided in Section 9.06 hereof shall
execute, acknowledge and deliver to the Company and the Guarantor
and to its predecessor trustee an instrument accepting such appoint-
ment hereunder, and thereupon the resignation or removal of the
predecessor trustee shall become effective and such successor trustee,
without any further act, deed or conveyance, shall become vested with
all the rights, powers, duties and obligations of its predecessor here-
under, with like effect as if originally named as Trustee herein; but,
nevertheless, on the written request of the Company or the Guarantor
or of the successor trustee, upon payment of its charges then unpaid,
the trustee ceasing to act shall execute and deliver an instrument trans-
ferring to such successor trustee all the rights and powers of the
trustee so ceasing to act. Upon request of any such successor trustee,
the Company and the Guarantor shall execute any and all instruments
in writing for more fully and certainly vesting in and confirming to
such successor trustee all such rights and powers. Any trustee ceasing
to act shall, nevertheless, retain a lien upon all property or funds held
or collected by such trustee to secure any amounts then due it pursuant
to the provisions of Section 9.05 hereof.

SectioN 9.08. Merger or Consolidation of Trustee. Any corpo-
ration into which the Trustee may be merged or with which it may be
consolidated or any corporation resulting from any merger or consoli-
dation to which the Trustee shall be a party shall be the successor of
the Trustee hereunder, provided that such corporation shall be qualified
under the provisions of Section 9.06 hereof, without the execution or
filing of any paper or any further act on the part of any of the parties
hereto, anything herein to the contrary notwithstanding.



Secs. 9.09, 10.01, 10.02
55

SECTION 9.09. Return of Certain Moneys to Company. Notwith-
standing any provision of this Agreement, any moneys paid to the
Trustee which are applicable to the payment of the principal of or
dividends on any Trust Certificates which remain unclaimed for four
years after the day when such moneys were due and payable shall then
be repaid to the Company upon Request, and the holders of such T-ust
Certificates shall thereafter be entitled to look only to the Company
for payment thereof and all liability of the Trustee with respec: to
such moneys shall thereupon cease; provided, however, that before the
repayment of such moneys to the Company as aforesaid, the Trustee
may first publish a notice, in such form as may be deemed appropriate
by the Trustee in respect of the Trust Certificates so payable and not
presented and in respect of the provisions hereof relating to the repay-
ment to the Company of the moneys held for the payment thereof.

ARTICLE TEN
MISCELLANEOUS

Secrion 10.01. Rights Confined to Parties and Holders. Nothing
expressed or implied herein is intended or shall be construed to confer
upon or to give to any person, firm or corporation, other than the parties
hereto and the holders of the Trust Certificates, any right, remedy or
claim under or by reason of this Agreement or of any term, coverant
or condition hereof, and all the terms, covenants, conditions, promises
and agreements contained herein shall be for the sole and exclusive
benefit of the parties hereto and their successors and of the holders of
the Trust Certificates.

SectioN 10.02. No Recourse. No recourse under or upon any
obligation, covenant or agreement of this Agreement, or under the guar-
anty endorsed on any Trust Certificate, or for any claim based thereon
or otherwise in respect thereof shall be had against any stockholder,
officer or director, as such, past, present or future, of the Company or
the Guarantor, or against any beneficiary of a trust for which the
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Company is acting as trustee, by the enforcement of any assessment
or by any legal or equitable proceeding, by virtue of any statute or
otherwise; it being expressly agreed and understood that this Agree-
ment and said guaranty are solely corporate obligations, and that
no personal liability whatever shall attach to or be incurred by the
stockholders, officers or directors, as such, of the Company or the
Guarantor or any of them, under or by reason by any of the obliga-
tions, covenants and agreements contained in this Agreement or in
said guaranty, or implied therefrom, and that any and all personal
liability, either at common law or in equity, or by statute or consti-
tution, of every such stockholder, officer or director is hereby expressly
waived as a condition of and consideration for the execution of this
Agreement and said guaranty.

It is expressly understood and agreed by and between the parties
hereto, anything herein to the contrary notwithstanding, that each
and all of the representations, covenants, undertakings and agreements
herein made on the part of the Company, while in form purporting to
be the representations, covenants, undertakings and agreements of
the Company are nevertheless each and every one of them, made
and intended not as personal representations, covenants, undertakings
and agreements by the Company or for the purpose or with the inten-
tion of binding the Company personally but are made and intended for
the purpose of binding only the Trust Estate as such term is used
in the Trust Agreement, and this Agreement is executed and delivered
by the Company not in its own right but solely in the exercise of the
powers expressly conferred upon it as trustee under the Trust Agree-
ment ; and that no personal liability or personal responsibility is assumed
by or shall at any time be asserted or enforceable against the Company,
or any beneficiary of the trust under which the Company is acting
on account of this Agreement or on account of any representation,
covenant, undertaking or agreement of the Company or any beneficiary
under the Trust Agreement, either expressed or implied, all such
personal liability, if any, being expressly waived and released by the
Trustee and by all persons claiming by, through or under the Trustee;
provided, however, that the Trustee or any person claiming by, through
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Equipment is free from all claims, liens, security interests and
other encumbrances of any nature except as created by the Manu-
facturing Agreement applicable to such Trust Equipment, this
Agreement or as permitted by Section 7.02 hereof and except for
the rights of the Lessee under the Lease;

(d) an Opinion of Counsel of the Lessee addressed to the
Company and the Trustee to the effect that such bill or bills of
sale are valid and effective, either alone or in connection with any
other instrument referred to in and accompanying such opinion,
to vest in the Trustee security title to such Trust Equipment free
from all claims, liens, security interests and other encumbrances
of any nature other than as provided in subparagraph (c) above:
and

(e) In the case of any Trust Equipment not specifically
described in Annex A hereto, an Opinion of Counsel of the Lessee
addressed to the Company and the Trustee that a proper supple-
ment hereto in respect of such Trust Equipment has been duly
executed by the Trustee, the Company and the Guarantor, that a
proper supplement to the Lease in respect of such Trust Equipment
has been duly executed by the Company and the Lessee and that
each of such supplements has been duly filed and recorded in ac-
cordance with Section 7.03 hereof.

Section 4.05. Conditions to Payment of Deficiency. The obliga-
tion of the Company to pay to the Owner or Owners of the delivered
Trust Equipment any amount required to be paid pursuant to Section
4.03 hereof with respect to any Group of the Trust Equipment is spe-
cifically subject to the following conditions:

(a) no Event of Default specified herein which relates to
the Guarantor nor an Event of Default (as defined in the Lease),
nor any event which with the lapse of time and/or notice pro-
vided for herein or in the Lease would constitute such an Event
of Default hereunder or under the Lease shall have occurred
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to the prepayment of Trust Certificates on said date as provided in
Article Three hereof.

Anything contained herein to the contrary notwithstanding, in
the event that any unit of the Trust Equipment shall suffer a Casualty
Occurrence, and the Company shall have been informed thereof under
the Lease, prior to the settlement for such unit pursuant to Section .02
hereof, the Lessee’s Certificate describing such unit shall state the Cost
of such unit (rather than the determination of the Fair Value thereof)
as shown on the invoice therefor delivered or to be delivered to the
Trustee pursuant to Section 4.04(b) hereof, and the Company wil, in
lieu of making the payments otherwise required pursuant to the second
paragraph of this Section 5.07 and Section 4.03 hereof, pay or cause
the Lessee to pay directly to the Owner, on the Settlement Date applic-
able to such unit, an amount in cash equal to such Cost, and, if such
Settlement Date is later than the 31st day following the date of accept-
ance of such unit pursuant to Section 5.03 hereof, interest on such Cost
from such 31st day to and including such Settlement Date, at a rate
of interest equal to the prime rate of interest which the Trustee would
charge on such Settlement Day for ninety-day loans to borrowers of
the highest credit standing, which payment shall, without further
action by the Company, have the same effect and entitle the Company
to the same rights and privileges hereunder as if the Company had
directed the Trustee to exclude such unit from the Trust created
hereby pursuant to the second paragraph of Section 4.01 hereof.

The Company covenants and agrees to furnish to the Trustee, on
or before April 1 in each year, commencing with the year 1973, an
Officer’s Certificate or a Lessee’s Certificate, as of the preceding Decem-
ber 31, stating (1) the amount, description and numbers of all units of
Trust Equipment that may have suffered a Casualty Occurrence during
the preceding 12 months (or since the date of this Agreement in the case
of the first such Officer’s Certificate or Lessee’s Certificate) and (2) that
in the case of all units of Trust Equipment repainted or repaired during
the period covered thereby the marks required by Section 5.06 hereof
have been preserved or replaced. The Trustee, by its agents, shall have
the right once in each calendar year, but shall be under no duty, to ins>ect,
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SECTION 9.06. Resignation and Removal; Appointment of Suc-
cessor Trustee.

(a) The Trustee may resign and be discharged of the trust created
by this Agreement by giving 30 days’ written notice to the Company
and the Guarantor and such resignation shall take effect 30 days after
the delivery thereof to the Company and the Guarantor or upon receipt
by the Trustee of an instrument of acceptance executed by a successor
trustee as hereinafter provided in Section 9.07 hereof.

(b) The Trustee may be removed at any time by an instrument in
writing signed by the holders of a majority in principal amount of the
Trust Certificates then outstanding, delivered to the Trustee and tc the
Company and the Guarantor.

(c) If atany time the Trustee shall resign or be removed or other-
wise become incapable of acting or, if at any time a vacancy shall occur
in the office of the Trustee for any other cause, a successor trustee may
be appointed by the holders of a majority of the aggregate principal
amount of the then outstanding Trust Certificates by an instrument in
writing delivered to the Company, the Guarantor and the Trustee. Until
a successor trustee shall be appointed by the holders of Trust Certifi-
cates as herein authorized, the Company and the Guarantor, by instru-
ments in writing executed by order of their Boards of Directors, shall
appoint a trustee to fill such vacancy. A successor trustee so appotated
by the Company and the Guarantor, shall immediately and without
further act be superseded by a successor trustee appointed by the holders
of Trust Certificates in the manner provided above. Every successor
trustee appointed pursuant to this Section 9.06 shall be a national bank,
or a bank or trust company incorporated under the laws of the State of
New York, having its principal office in the Borough of Manhattan in
The City of New York, and having capital and surplus of not less than
$50,000,000, if there be such an institution willing, qualified and abe to
accept the trust upon reasonable or customary terms.

(d) The Company or the Guarantor shall give notice of each resig-
nation, removal or incapacity of the then Trustee or of a vacancy oc:ur-
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ring in the office of the Trustee for any other cause and of each appoint-
ment by the Company and the Guarantor of a successor trustee pursuant
to paragraph (c) of this Section 9.06 by mailing written notice of such
event by first-class mail, postage prepaid, to the holders of all out-
standing Trust Certificates.

SectioN 9.07. Acceptance of Appointment by Successor Trustee.
Any successor trustee appointed as provided in Section 9.06 hereof shall
execute, acknowledge and deliver to the Company and the Guarantor
and to its predecessor trustee an instrument accepting such appoint-
ment hereunder, and thereupon the resignation or removal of the
predecessor trustee shall become effective and such successor trustee,
without any further act, deed or conveyance, shall become vested with
all the rights, powers, duties and obligations of its predecessor here-
under, with like effect as if originally named as Trustee herein; but,
nevertheless, on the written request of the Company or the Guarantor
or of the successor trustee, upon payment of its charges then unpaid,
the trustee ceasing to act shall execute and deliver an instrument trans-
ferring to such successor trustee all the rights and powers of the
trustee so ceasing to act. Upon request of any such successor trustee,
the Company and the Guarantor shall execute any and all instruments
in writing for more fully and certainly vesting in and confirming to
such successor trustee all such rights and powers. Any trustee ceasing
to act shall, nevertheless, retain a lien upon all property or funds held
or collected by such trustee to secure any amounts then due it pursuant
to the provisions of Section 9.05 hereof.

SectioN 9.08. Merger or Consolidation of Trustee. Any corpo-
ration into which the Trustee may be merged or with which it may be
consolidated or any corporation resulting from any merger or consoli-
dation to which the Trustee shall be a party shall be the successor of
the Trustee hereunder, provided that such corporation shall be qualified
under the provisions of Section 9.06 hereof, without the execution or
filing of any paper or any further act on the part of any of the parties
hereto, anything herein to the contrary notwithstanding.
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SECTION 9.09. Return of Certain Moneys to Company. Notwith-
standing any provision of this Agreement, any moneys paid to the
Trustee which are applicable to the payment of the principal of or
dividends on any Trust Certificates which remain unclaimed for four
years after the day when such moneys were due and payable shall then
be repaid to the Company upon Request, and the holders of such T-ust
Certificates shall thereafter be entitled to look only to the Company
for payment thereof and all liability of the Trustee with respec: to
such moneys shall thereupon cease; provided, however, that before the
repayment of such moneys to the Company as aforesaid, the Trustee
may first publish a notice, in such form as may be deemed appropriate
by the Trustee in respect of the Trust Certificates so payable and not
presented and in respect of the provisions hereof relating to the repay-
ment to the Company of the moneys held for the payment thereof.

ARTICLE TEN
MISCELLANEOUS

Secrion 10.01. Rights Confined to Parties and Holders. Nothing
expressed or implied herein is intended or shall be construed to confer
upon or to give to any person, firm or corporation, other than the parties
hereto and the holders of the Trust Certificates, any right, remedy or
claim under or by reason of this Agreement or of any term, coverant
or condition hereof, and all the terms, covenants, conditions, promises
and agreements contained herein shall be for the sole and exclusive
benefit of the parties hereto and their successors and of the holders of
the Trust Certificates.

SectioN 10.02. No Recourse. No recourse under or upon any
obligation, covenant or agreement of this Agreement, or under the guar-
anty endorsed on any Trust Certificate, or for any claim based thereon
or otherwise in respect thereof shall be had against any stockholder,
officer or director, as such, past, present or future, of the Company or
the Guarantor, or against any beneficiary of a trust for which the
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Company is acting as trustee, by the enforcement of any assessment
or by any legal or equitable proceeding, by virtue of any statute or
otherwise; it being expressly agreed and understood that this Agree-
ment and said guaranty are solely corporate obligations, and that
no personal liability whatever shall attach to or be incurred by the
stockholders, officers or directors, as such, of the Company or the
Guarantor or any of them, under or by reason by any of the obliga-
tions, covenants and agreements contained in this Agreement or in
said guaranty, or implied therefrom, and that any and all personal
liability, either at common law or in equity, or by statute or consti-
tution, of every such stockholder, officer or director is hereby expressly
waived as a condition of and consideration for the execution of this
Agreement and said guaranty.

It is expressly understood and agreed by and between the parties
hereto, anything herein to the contrary notwithstanding, that each
and all of the representations, covenants, undertakings and agreements
herein made on the part of the Company, while in form purporting to
be the representations, covenants, undertakings and agreements of
the Company are nevertheless each and every one of them, made
and intended not as personal representations, covenants, undertakings
and agreements by the Company or for the purpose or with the inten-
tion of binding the Company personally but are made and intended for
the purpose of binding only the Trust Estate as such term is used
in the Trust Agreement, and this Agreement is executed and delivered
by the Company not in its own right but solely in the exercise of the
powers expressly conferred upon it as trustee under the Trust Agree-
ment ; and that no personal liability or personal responsibility is assumed
by or shall at any time be asserted or enforceable against the Company,
or any beneficiary of the trust under which the Company is acting
on account of this Agreement or on account of any representation,
covenant, undertaking or agreement of the Company or any beneficiary
under the Trust Agreement, either expressed or implied, all such
personal liability, if any, being expressly waived and released by the
Trustee and by all persons claiming by, through or under the Trustee;
provided, however, that the Trustee or any person claiming by, through
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or under any of them, making claim hereunder, may look to the T'rust
Estate for satisfaction of the same.

SectioN 10.03. Binding Upon Assigns. Except as otherwise pro-
vided herein, the provisions of this Agreement shall be binding 1pon
and shall inure to the benefit of the parties hereto and their respective
successors and assigns.

SECTION 10.04. Satisfaction of Obligations. All obligations of
the Company hereunder, including, without limitation, the obligations
under Sections 5.04, 5.06, 5.07, 5.09, 6.06, 7.02 and 7.03, and the third
paragraph of Section 9.05 hereof, but excluding the obligations uader
Section 4.03 hereof and any provisions requiring the execution of any
instrument by the Company, shall be deemed in all respects satisfied by
the Lessee’s undertakings contained in the Lease. The Guarantor shall
be liable in respect of its guaranty hereunder for all such obligations
of the Company whether or not the Lease is in effect. The Company
shall not have any responsibility for the Lessee’s failure to perform
such obligations, but if the same shall not be performed they shall con-
stitute the basis for any Event of Default hereunder.

SectioN 10.05. Notices. All demands, notices and communica-
tions hereunder shall be in writing and shall be deemed to have been
duly given if personally delivered or mailed by registered mail (a) to
the Company, at 235 Montgomery Street, San Francisco, California
94104, attention of Edgar H. Canfield, Vice President and Trust Of-
ficer, or to such other address as may hereafter be furnished to the
Trustee in writing by the Company, (b) to the Guarantor, at 300
South Wacker Drive, Chicago, Illinois 60606, attention of the Vice
President--Finance, or at such other address as may hereafter be
furnished to the Trustee in writing by the Guarantor and (c) to the
Trustee at the Corporate Trust Office, or at such other address as rnay
hereafter be furnished to the Company and the Guarantor in writing
by the Trustee. An affidavit by any person representing or acting on
behalf of the Company, the Guarantor or the Trustee, as the case riay
be, as to such mailing, having the registry receipt attached, shall be
conclusive evidence of the giving of such demand, notice or com-
munication.
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Secrion 10.06. Amendment or Waiver. Any provision of this
Agreement may be amended or waived with the written consent of the
holders of not less than 6625% of the aggregate unpaid principal
amount of the Trust Certificates then outstanding ; provided, however,
that no such amendment or waiver shall (1) reduce the amount of
principal, change the amount or dates of payment of instalments of
principal or reduce the rate or extend the time of payment of dividends
with respect to the Trust Certificates without the consent of the holders
of each Trust Certificate so affected, (2) reduce the amount of or ex-
tend the time of payment of any rentals payable under this Agreement
or release or provide for the release of any of the Trust Equipment or
any other property or cash held by the Trustee in trust, otherwise than
as expressly permitted by the present terms of this Agreement, without
the consent of the holders of 1009, of the aggregate unpaid. principal
amount of Trust Certificates then outstanding, or (3) reduce the per-
centage of the aggregate unpaid principal amount of Trust Certificates
then outstanding, the holders of which are required to approve any
amendment or to effect any waiver.

SectioN 10.07. Effect of Headings; Counterparts; Date Exé-
cuted; Governming Law. ’

(a) The Article and Section headings herein are for convenience
only and shall not affect the construction hereof.

(b) This Agreement may be executed in several coﬁn’terparts
each of which shall be deemed to be an original, and all such counter-
parts shall together constitute but one and the same instrument.

(c) This Agreement shall be deemed to have been executed on the
date of the acknowledgment thereof by the officer of the Trustee who
signed it on behalf of the Trustee.

7 (d) The provisions of this Agreement, and all the rights and obli-
gations of the parties hereunder, shall be governed by the laws of the
State of New York.
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to the prepayment of Trust Certificates on said date as provided in
Article Three hereof.

Anything contained herein to the contrary notwithstanding, in
the event that any unit of the Trust Equipment shall suffer a Casualty
Occurrence, and the Company shall have been informed thereof under
the Lease, prior to the settlement for such unit pursuant to Section .02
hereof, the Lessee’s Certificate describing such unit shall state the Cost
of such unit (rather than the determination of the Fair Value thereof)
as shown on the invoice therefor delivered or to be delivered to the
Trustee pursuant to Section 4.04(b) hereof, and the Company wil, in
lieu of making the payments otherwise required pursuant to the second
paragraph of this Section 5.07 and Section 4.03 hereof, pay or cause
the Lessee to pay directly to the Owner, on the Settlement Date applic-
able to such unit, an amount in cash equal to such Cost, and, if such
Settlement Date is later than the 31st day following the date of accept-
ance of such unit pursuant to Section 5.03 hereof, interest on such Cost
from such 31st day to and including such Settlement Date, at a rate
of interest equal to the prime rate of interest which the Trustee would
charge on such Settlement Day for ninety-day loans to borrowers of
the highest credit standing, which payment shall, without further
action by the Company, have the same effect and entitle the Company
to the same rights and privileges hereunder as if the Company had
directed the Trustee to exclude such unit from the Trust created
hereby pursuant to the second paragraph of Section 4.01 hereof.

The Company covenants and agrees to furnish to the Trustee, on
or before April 1 in each year, commencing with the year 1973, an
Officer’s Certificate or a Lessee’s Certificate, as of the preceding Decem-
ber 31, stating (1) the amount, description and numbers of all units of
Trust Equipment that may have suffered a Casualty Occurrence during
the preceding 12 months (or since the date of this Agreement in the case
of the first such Officer’s Certificate or Lessee’s Certificate) and (2) that
in the case of all units of Trust Equipment repainted or repaired during
the period covered thereby the marks required by Section 5.06 hereof
have been preserved or replaced. The Trustee, by its agents, shall have
the right once in each calendar year, but shall be under no duty, to ins>ect,
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SECTION 9.06. Resignation and Removal; Appointment of Suc-
cessor Trustee.

(a) The Trustee may resign and be discharged of the trust created
by this Agreement by giving 30 days’ written notice to the Company
and the Guarantor and such resignation shall take effect 30 days after
the delivery thereof to the Company and the Guarantor or upon receipt
by the Trustee of an instrument of acceptance executed by a successor
trustee as hereinafter provided in Section 9.07 hereof.

(b) The Trustee may be removed at any time by an instrument in
writing signed by the holders of a majority in principal amount of the
Trust Certificates then outstanding, delivered to the Trustee and tc the
Company and the Guarantor.

(c) If atany time the Trustee shall resign or be removed or other-
wise become incapable of acting or, if at any time a vacancy shall occur
in the office of the Trustee for any other cause, a successor trustee may
be appointed by the holders of a majority of the aggregate principal
amount of the then outstanding Trust Certificates by an instrument in
writing delivered to the Company, the Guarantor and the Trustee. Until
a successor trustee shall be appointed by the holders of Trust Certifi-
cates as herein authorized, the Company and the Guarantor, by instru-
ments in writing executed by order of their Boards of Directors, shall
appoint a trustee to fill such vacancy. A successor trustee so appotated
by the Company and the Guarantor, shall immediately and without
further act be superseded by a successor trustee appointed by the holders
of Trust Certificates in the manner provided above. Every successor
trustee appointed pursuant to this Section 9.06 shall be a national bank,
or a bank or trust company incorporated under the laws of the State of
New York, having its principal office in the Borough of Manhattan in
The City of New York, and having capital and surplus of not less than
$50,000,000, if there be such an institution willing, qualified and abe to
accept the trust upon reasonable or customary terms.

(d) The Company or the Guarantor shall give notice of each resig-
nation, removal or incapacity of the then Trustee or of a vacancy oc:ur-
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ring in the office of the Trustee for any other cause and of each appoint-
ment by the Company and the Guarantor of a successor trustee pursuant
to paragraph (c) of this Section 9.06 by mailing written notice of such
event by first-class mail, postage prepaid, to the holders of all out-
standing Trust Certificates.

SectioN 9.07. Acceptance of Appointment by Successor Trustee.
Any successor trustee appointed as provided in Section 9.06 hereof shall
execute, acknowledge and deliver to the Company and the Guarantor
and to its predecessor trustee an instrument accepting such appoint-
ment hereunder, and thereupon the resignation or removal of the
predecessor trustee shall become effective and such successor trustee,
without any further act, deed or conveyance, shall become vested with
all the rights, powers, duties and obligations of its predecessor here-
under, with like effect as if originally named as Trustee herein; but,
nevertheless, on the written request of the Company or the Guarantor
or of the successor trustee, upon payment of its charges then unpaid,
the trustee ceasing to act shall execute and deliver an instrument trans-
ferring to such successor trustee all the rights and powers of the
trustee so ceasing to act. Upon request of any such successor trustee,
the Company and the Guarantor shall execute any and all instruments
in writing for more fully and certainly vesting in and confirming to
such successor trustee all such rights and powers. Any trustee ceasing
to act shall, nevertheless, retain a lien upon all property or funds held
or collected by such trustee to secure any amounts then due it pursuant
to the provisions of Section 9.05 hereof.

SectioN 9.08. Merger or Consolidation of Trustee. Any corpo-
ration into which the Trustee may be merged or with which it may be
consolidated or any corporation resulting from any merger or consoli-
dation to which the Trustee shall be a party shall be the successor of
the Trustee hereunder, provided that such corporation shall be qualified
under the provisions of Section 9.06 hereof, without the execution or
filing of any paper or any further act on the part of any of the parties
hereto, anything herein to the contrary notwithstanding.
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SECTION 9.09. Return of Certain Moneys to Company. Notwith-
standing any provision of this Agreement, any moneys paid to the
Trustee which are applicable to the payment of the principal of or
dividends on any Trust Certificates which remain unclaimed for four
years after the day when such moneys were due and payable shall then
be repaid to the Company upon Request, and the holders of such T-ust
Certificates shall thereafter be entitled to look only to the Company
for payment thereof and all liability of the Trustee with respec: to
such moneys shall thereupon cease; provided, however, that before the
repayment of such moneys to the Company as aforesaid, the Trustee
may first publish a notice, in such form as may be deemed appropriate
by the Trustee in respect of the Trust Certificates so payable and not
presented and in respect of the provisions hereof relating to the repay-
ment to the Company of the moneys held for the payment thereof.

ARTICLE TEN
MISCELLANEOUS

Secrion 10.01. Rights Confined to Parties and Holders. Nothing
expressed or implied herein is intended or shall be construed to confer
upon or to give to any person, firm or corporation, other than the parties
hereto and the holders of the Trust Certificates, any right, remedy or
claim under or by reason of this Agreement or of any term, coverant
or condition hereof, and all the terms, covenants, conditions, promises
and agreements contained herein shall be for the sole and exclusive
benefit of the parties hereto and their successors and of the holders of
the Trust Certificates.

SectioN 10.02. No Recourse. No recourse under or upon any
obligation, covenant or agreement of this Agreement, or under the guar-
anty endorsed on any Trust Certificate, or for any claim based thereon
or otherwise in respect thereof shall be had against any stockholder,
officer or director, as such, past, present or future, of the Company or
the Guarantor, or against any beneficiary of a trust for which the
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Company is acting as trustee, by the enforcement of any assessment
or by any legal or equitable proceeding, by virtue of any statute or
otherwise; it being expressly agreed and understood that this Agree-
ment and said guaranty are solely corporate obligations, and that
no personal liability whatever shall attach to or be incurred by the
stockholders, officers or directors, as such, of the Company or the
Guarantor or any of them, under or by reason by any of the obliga-
tions, covenants and agreements contained in this Agreement or in
said guaranty, or implied therefrom, and that any and all personal
liability, either at common law or in equity, or by statute or consti-
tution, of every such stockholder, officer or director is hereby expressly
waived as a condition of and consideration for the execution of this
Agreement and said guaranty.

It is expressly understood and agreed by and between the parties
hereto, anything herein to the contrary notwithstanding, that each
and all of the representations, covenants, undertakings and agreements
herein made on the part of the Company, while in form purporting to
be the representations, covenants, undertakings and agreements of
the Company are nevertheless each and every one of them, made
and intended not as personal representations, covenants, undertakings
and agreements by the Company or for the purpose or with the inten-
tion of binding the Company personally but are made and intended for
the purpose of binding only the Trust Estate as such term is used
in the Trust Agreement, and this Agreement is executed and delivered
by the Company not in its own right but solely in the exercise of the
powers expressly conferred upon it as trustee under the Trust Agree-
ment ; and that no personal liability or personal responsibility is assumed
by or shall at any time be asserted or enforceable against the Company,
or any beneficiary of the trust under which the Company is acting
on account of this Agreement or on account of any representation,
covenant, undertaking or agreement of the Company or any beneficiary
under the Trust Agreement, either expressed or implied, all such
personal liability, if any, being expressly waived and released by the
Trustee and by all persons claiming by, through or under the Trustee;
provided, however, that the Trustee or any person claiming by, through
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or under any of them, making claim hereunder, may look to the T'rust
Estate for satisfaction of the same.

SectioN 10.03. Binding Upon Assigns. Except as otherwise pro-
vided herein, the provisions of this Agreement shall be binding 1pon
and shall inure to the benefit of the parties hereto and their respective
successors and assigns.

SECTION 10.04. Satisfaction of Obligations. All obligations of
the Company hereunder, including, without limitation, the obligations
under Sections 5.04, 5.06, 5.07, 5.09, 6.06, 7.02 and 7.03, and the third
paragraph of Section 9.05 hereof, but excluding the obligations uader
Section 4.03 hereof and any provisions requiring the execution of any
instrument by the Company, shall be deemed in all respects satisfied by
the Lessee’s undertakings contained in the Lease. The Guarantor shall
be liable in respect of its guaranty hereunder for all such obligations
of the Company whether or not the Lease is in effect. The Company
shall not have any responsibility for the Lessee’s failure to perform
such obligations, but if the same shall not be performed they shall con-
stitute the basis for any Event of Default hereunder.

SectioN 10.05. Notices. All demands, notices and communica-
tions hereunder shall be in writing and shall be deemed to have been
duly given if personally delivered or mailed by registered mail (a) to
the Company, at 235 Montgomery Street, San Francisco, California
94104, attention of Edgar H. Canfield, Vice President and Trust Of-
ficer, or to such other address as may hereafter be furnished to the
Trustee in writing by the Company, (b) to the Guarantor, at 300
South Wacker Drive, Chicago, Illinois 60606, attention of the Vice
President--Finance, or at such other address as may hereafter be
furnished to the Trustee in writing by the Guarantor and (c) to the
Trustee at the Corporate Trust Office, or at such other address as rnay
hereafter be furnished to the Company and the Guarantor in writing
by the Trustee. An affidavit by any person representing or acting on
behalf of the Company, the Guarantor or the Trustee, as the case riay
be, as to such mailing, having the registry receipt attached, shall be
conclusive evidence of the giving of such demand, notice or com-
munication.
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Secrion 10.06. Amendment or Waiver. Any provision of this
Agreement may be amended or waived with the written consent of the
holders of not less than 6625% of the aggregate unpaid principal
amount of the Trust Certificates then outstanding ; provided, however,
that no such amendment or waiver shall (1) reduce the amount of
principal, change the amount or dates of payment of instalments of
principal or reduce the rate or extend the time of payment of dividends
with respect to the Trust Certificates without the consent of the holders
of each Trust Certificate so affected, (2) reduce the amount of or ex-
tend the time of payment of any rentals payable under this Agreement
or release or provide for the release of any of the Trust Equipment or
any other property or cash held by the Trustee in trust, otherwise than
as expressly permitted by the present terms of this Agreement, without
the consent of the holders of 1009, of the aggregate unpaid. principal
amount of Trust Certificates then outstanding, or (3) reduce the per-
centage of the aggregate unpaid principal amount of Trust Certificates
then outstanding, the holders of which are required to approve any
amendment or to effect any waiver.

SectioN 10.07. Effect of Headings; Counterparts; Date Exé-
cuted; Governming Law. ’

(a) The Article and Section headings herein are for convenience
only and shall not affect the construction hereof.

(b) This Agreement may be executed in several coﬁn’terparts
each of which shall be deemed to be an original, and all such counter-
parts shall together constitute but one and the same instrument.

(c) This Agreement shall be deemed to have been executed on the
date of the acknowledgment thereof by the officer of the Trustee who
signed it on behalf of the Trustee.

7 (d) The provisions of this Agreement, and all the rights and obli-
gations of the parties hereunder, shall be governed by the laws of the
State of New York.
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IN WITNESS WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be duly execated
as of the date first above written.

MANUFACTURERS HANOVER
Trust COMPANY,
Trustee,

[CorPORATE SEAL]

Vice President.

........................

Assistant Secretary.

First WESTERN BANK AND TRUST
CoMPANY, as trustee,
[CoRPORATE SEAL]

Trust Officer.
ATTEST:

........................

Assistant Secretary.

-[CoRPORATE SEAL]

Vice President—Finance.
ATTEST:

........................

Assistant Secretary.




Sec. 9.06
53

SECTION 9.06. Resignation and Removal; Appointment of Suc-
cessor Trustee.

(a) The Trustee may resign and be discharged of the trust created
by this Agreement by giving 30 days’ written notice to the Company
and the Guarantor and such resignation shall take effect 30 days after
the delivery thereof to the Company and the Guarantor or upon receipt
by the Trustee of an instrument of acceptance executed by a successor
trustee as hereinafter provided in Section 9.07 hereof.

(b) The Trustee may be removed at any time by an instrument in
writing signed by the holders of a majority in principal amount of the
Trust Certificates then outstanding, delivered to the Trustee and tc the
Company and the Guarantor.

(c) If atany time the Trustee shall resign or be removed or other-
wise become incapable of acting or, if at any time a vacancy shall occur
in the office of the Trustee for any other cause, a successor trustee may
be appointed by the holders of a majority of the aggregate principal
amount of the then outstanding Trust Certificates by an instrument in
writing delivered to the Company, the Guarantor and the Trustee. Until
a successor trustee shall be appointed by the holders of Trust Certifi-
cates as herein authorized, the Company and the Guarantor, by instru-
ments in writing executed by order of their Boards of Directors, shall
appoint a trustee to fill such vacancy. A successor trustee so appotated
by the Company and the Guarantor, shall immediately and without
further act be superseded by a successor trustee appointed by the holders
of Trust Certificates in the manner provided above. Every successor
trustee appointed pursuant to this Section 9.06 shall be a national bank,
or a bank or trust company incorporated under the laws of the State of
New York, having its principal office in the Borough of Manhattan in
The City of New York, and having capital and surplus of not less than
$50,000,000, if there be such an institution willing, qualified and abe to
accept the trust upon reasonable or customary terms.

(d) The Company or the Guarantor shall give notice of each resig-
nation, removal or incapacity of the then Trustee or of a vacancy oc:ur-
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ring in the office of the Trustee for any other cause and of each appoint-
ment by the Company and the Guarantor of a successor trustee pursuant
to paragraph (c) of this Section 9.06 by mailing written notice of such
event by first-class mail, postage prepaid, to the holders of all out-
standing Trust Certificates.

SectioN 9.07. Acceptance of Appointment by Successor Trustee.
Any successor trustee appointed as provided in Section 9.06 hereof shall
execute, acknowledge and deliver to the Company and the Guarantor
and to its predecessor trustee an instrument accepting such appoint-
ment hereunder, and thereupon the resignation or removal of the
predecessor trustee shall become effective and such successor trustee,
without any further act, deed or conveyance, shall become vested with
all the rights, powers, duties and obligations of its predecessor here-
under, with like effect as if originally named as Trustee herein; but,
nevertheless, on the written request of the Company or the Guarantor
or of the successor trustee, upon payment of its charges then unpaid,
the trustee ceasing to act shall execute and deliver an instrument trans-
ferring to such successor trustee all the rights and powers of the
trustee so ceasing to act. Upon request of any such successor trustee,
the Company and the Guarantor shall execute any and all instruments
in writing for more fully and certainly vesting in and confirming to
such successor trustee all such rights and powers. Any trustee ceasing
to act shall, nevertheless, retain a lien upon all property or funds held
or collected by such trustee to secure any amounts then due it pursuant
to the provisions of Section 9.05 hereof.

SectioN 9.08. Merger or Consolidation of Trustee. Any corpo-
ration into which the Trustee may be merged or with which it may be
consolidated or any corporation resulting from any merger or consoli-
dation to which the Trustee shall be a party shall be the successor of
the Trustee hereunder, provided that such corporation shall be qualified
under the provisions of Section 9.06 hereof, without the execution or
filing of any paper or any further act on the part of any of the parties
hereto, anything herein to the contrary notwithstanding.
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SECTION 9.09. Return of Certain Moneys to Company. Notwith-
standing any provision of this Agreement, any moneys paid to the
Trustee which are applicable to the payment of the principal of or
dividends on any Trust Certificates which remain unclaimed for four
years after the day when such moneys were due and payable shall then
be repaid to the Company upon Request, and the holders of such T-ust
Certificates shall thereafter be entitled to look only to the Company
for payment thereof and all liability of the Trustee with respec: to
such moneys shall thereupon cease; provided, however, that before the
repayment of such moneys to the Company as aforesaid, the Trustee
may first publish a notice, in such form as may be deemed appropriate
by the Trustee in respect of the Trust Certificates so payable and not
presented and in respect of the provisions hereof relating to the repay-
ment to the Company of the moneys held for the payment thereof.

ARTICLE TEN
MISCELLANEOUS

Secrion 10.01. Rights Confined to Parties and Holders. Nothing
expressed or implied herein is intended or shall be construed to confer
upon or to give to any person, firm or corporation, other than the parties
hereto and the holders of the Trust Certificates, any right, remedy or
claim under or by reason of this Agreement or of any term, coverant
or condition hereof, and all the terms, covenants, conditions, promises
and agreements contained herein shall be for the sole and exclusive
benefit of the parties hereto and their successors and of the holders of
the Trust Certificates.

SectioN 10.02. No Recourse. No recourse under or upon any
obligation, covenant or agreement of this Agreement, or under the guar-
anty endorsed on any Trust Certificate, or for any claim based thereon
or otherwise in respect thereof shall be had against any stockholder,
officer or director, as such, past, present or future, of the Company or
the Guarantor, or against any beneficiary of a trust for which the
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Company is acting as trustee, by the enforcement of any assessment
or by any legal or equitable proceeding, by virtue of any statute or
otherwise; it being expressly agreed and understood that this Agree-
ment and said guaranty are solely corporate obligations, and that
no personal liability whatever shall attach to or be incurred by the
stockholders, officers or directors, as such, of the Company or the
Guarantor or any of them, under or by reason by any of the obliga-
tions, covenants and agreements contained in this Agreement or in
said guaranty, or implied therefrom, and that any and all personal
liability, either at common law or in equity, or by statute or consti-
tution, of every such stockholder, officer or director is hereby expressly
waived as a condition of and consideration for the execution of this
Agreement and said guaranty.

It is expressly understood and agreed by and between the parties
hereto, anything herein to the contrary notwithstanding, that each
and all of the representations, covenants, undertakings and agreements
herein made on the part of the Company, while in form purporting to
be the representations, covenants, undertakings and agreements of
the Company are nevertheless each and every one of them, made
and intended not as personal representations, covenants, undertakings
and agreements by the Company or for the purpose or with the inten-
tion of binding the Company personally but are made and intended for
the purpose of binding only the Trust Estate as such term is used
in the Trust Agreement, and this Agreement is executed and delivered
by the Company not in its own right but solely in the exercise of the
powers expressly conferred upon it as trustee under the Trust Agree-
ment ; and that no personal liability or personal responsibility is assumed
by or shall at any time be asserted or enforceable against the Company,
or any beneficiary of the trust under which the Company is acting
on account of this Agreement or on account of any representation,
covenant, undertaking or agreement of the Company or any beneficiary
under the Trust Agreement, either expressed or implied, all such
personal liability, if any, being expressly waived and released by the
Trustee and by all persons claiming by, through or under the Trustee;
provided, however, that the Trustee or any person claiming by, through
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or under any of them, making claim hereunder, may look to the T'rust
Estate for satisfaction of the same.

SectioN 10.03. Binding Upon Assigns. Except as otherwise pro-
vided herein, the provisions of this Agreement shall be binding 1pon
and shall inure to the benefit of the parties hereto and their respective
successors and assigns.

SECTION 10.04. Satisfaction of Obligations. All obligations of
the Company hereunder, including, without limitation, the obligations
under Sections 5.04, 5.06, 5.07, 5.09, 6.06, 7.02 and 7.03, and the third
paragraph of Section 9.05 hereof, but excluding the obligations uader
Section 4.03 hereof and any provisions requiring the execution of any
instrument by the Company, shall be deemed in all respects satisfied by
the Lessee’s undertakings contained in the Lease. The Guarantor shall
be liable in respect of its guaranty hereunder for all such obligations
of the Company whether or not the Lease is in effect. The Company
shall not have any responsibility for the Lessee’s failure to perform
such obligations, but if the same shall not be performed they shall con-
stitute the basis for any Event of Default hereunder.

SectioN 10.05. Notices. All demands, notices and communica-
tions hereunder shall be in writing and shall be deemed to have been
duly given if personally delivered or mailed by registered mail (a) to
the Company, at 235 Montgomery Street, San Francisco, California
94104, attention of Edgar H. Canfield, Vice President and Trust Of-
ficer, or to such other address as may hereafter be furnished to the
Trustee in writing by the Company, (b) to the Guarantor, at 300
South Wacker Drive, Chicago, Illinois 60606, attention of the Vice
President--Finance, or at such other address as may hereafter be
furnished to the Trustee in writing by the Guarantor and (c) to the
Trustee at the Corporate Trust Office, or at such other address as rnay
hereafter be furnished to the Company and the Guarantor in writing
by the Trustee. An affidavit by any person representing or acting on
behalf of the Company, the Guarantor or the Trustee, as the case riay
be, as to such mailing, having the registry receipt attached, shall be
conclusive evidence of the giving of such demand, notice or com-
munication.
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Secrion 10.06. Amendment or Waiver. Any provision of this
Agreement may be amended or waived with the written consent of the
holders of not less than 6625% of the aggregate unpaid principal
amount of the Trust Certificates then outstanding ; provided, however,
that no such amendment or waiver shall (1) reduce the amount of
principal, change the amount or dates of payment of instalments of
principal or reduce the rate or extend the time of payment of dividends
with respect to the Trust Certificates without the consent of the holders
of each Trust Certificate so affected, (2) reduce the amount of or ex-
tend the time of payment of any rentals payable under this Agreement
or release or provide for the release of any of the Trust Equipment or
any other property or cash held by the Trustee in trust, otherwise than
as expressly permitted by the present terms of this Agreement, without
the consent of the holders of 1009, of the aggregate unpaid. principal
amount of Trust Certificates then outstanding, or (3) reduce the per-
centage of the aggregate unpaid principal amount of Trust Certificates
then outstanding, the holders of which are required to approve any
amendment or to effect any waiver.

SectioN 10.07. Effect of Headings; Counterparts; Date Exé-
cuted; Governming Law. ’

(a) The Article and Section headings herein are for convenience
only and shall not affect the construction hereof.

(b) This Agreement may be executed in several coﬁn’terparts
each of which shall be deemed to be an original, and all such counter-
parts shall together constitute but one and the same instrument.

(c) This Agreement shall be deemed to have been executed on the
date of the acknowledgment thereof by the officer of the Trustee who
signed it on behalf of the Trustee.

7 (d) The provisions of this Agreement, and all the rights and obli-
gations of the parties hereunder, shall be governed by the laws of the
State of New York.
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IN WITNESS WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be duly execated
as of the date first above written.

MANUFACTURERS HANOVER
Trust COMPANY,
Trustee,

[CorPORATE SEAL]

Vice President.

........................

Assistant Secretary.

First WESTERN BANK AND TRUST
CoMPANY, as trustee,
[CoRPORATE SEAL]

Trust Officer.
ATTEST:

........................

Assistant Secretary.

-[CoRPORATE SEAL]

Vice President—Finance.
ATTEST:

........................

Assistant Secretary.
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StATE OF NEW YORK g% :
County oF NEwW YOrRK T

On this day of May, 1972, before me personally appeared
T. C. CraNEg, to me personally known, who, being by me duly
sworn, says that he is a Vice President of MANUFACTURERS HANOVER
Trust CoMPANY, that one of the seals affixed to the foregoing instru-
ment is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of the fore-
going instrument was the free act and deed of said corporation.

..........................

Notary Public
[NoTarRIAL SEAL]
STATE OF CALIFORNIA ss. :
City AND COUNTY OF SAN FRANCISCO T
On this day of May, 1972, before me personally appeared

A. M. G. RusseLL, to me personally known, who, being by me duly
sworn, says that he is a Trust Officer of FirsT WESTERN BANK AND
Trust CoMPANY, that one one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the execution
of the foregoing instrument was the free act and deed of said corpo-

ration.

Notary Public

[NoTARIAL SEAL]
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SECTION 9.06. Resignation and Removal; Appointment of Suc-
cessor Trustee.

(a) The Trustee may resign and be discharged of the trust created
by this Agreement by giving 30 days’ written notice to the Company
and the Guarantor and such resignation shall take effect 30 days after
the delivery thereof to the Company and the Guarantor or upon receipt
by the Trustee of an instrument of acceptance executed by a successor
trustee as hereinafter provided in Section 9.07 hereof.

(b) The Trustee may be removed at any time by an instrument in
writing signed by the holders of a majority in principal amount of the
Trust Certificates then outstanding, delivered to the Trustee and tc the
Company and the Guarantor.

(c) If atany time the Trustee shall resign or be removed or other-
wise become incapable of acting or, if at any time a vacancy shall occur
in the office of the Trustee for any other cause, a successor trustee may
be appointed by the holders of a majority of the aggregate principal
amount of the then outstanding Trust Certificates by an instrument in
writing delivered to the Company, the Guarantor and the Trustee. Until
a successor trustee shall be appointed by the holders of Trust Certifi-
cates as herein authorized, the Company and the Guarantor, by instru-
ments in writing executed by order of their Boards of Directors, shall
appoint a trustee to fill such vacancy. A successor trustee so appotated
by the Company and the Guarantor, shall immediately and without
further act be superseded by a successor trustee appointed by the holders
of Trust Certificates in the manner provided above. Every successor
trustee appointed pursuant to this Section 9.06 shall be a national bank,
or a bank or trust company incorporated under the laws of the State of
New York, having its principal office in the Borough of Manhattan in
The City of New York, and having capital and surplus of not less than
$50,000,000, if there be such an institution willing, qualified and abe to
accept the trust upon reasonable or customary terms.

(d) The Company or the Guarantor shall give notice of each resig-
nation, removal or incapacity of the then Trustee or of a vacancy oc:ur-
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ring in the office of the Trustee for any other cause and of each appoint-
ment by the Company and the Guarantor of a successor trustee pursuant
to paragraph (c) of this Section 9.06 by mailing written notice of such
event by first-class mail, postage prepaid, to the holders of all out-
standing Trust Certificates.

SectioN 9.07. Acceptance of Appointment by Successor Trustee.
Any successor trustee appointed as provided in Section 9.06 hereof shall
execute, acknowledge and deliver to the Company and the Guarantor
and to its predecessor trustee an instrument accepting such appoint-
ment hereunder, and thereupon the resignation or removal of the
predecessor trustee shall become effective and such successor trustee,
without any further act, deed or conveyance, shall become vested with
all the rights, powers, duties and obligations of its predecessor here-
under, with like effect as if originally named as Trustee herein; but,
nevertheless, on the written request of the Company or the Guarantor
or of the successor trustee, upon payment of its charges then unpaid,
the trustee ceasing to act shall execute and deliver an instrument trans-
ferring to such successor trustee all the rights and powers of the
trustee so ceasing to act. Upon request of any such successor trustee,
the Company and the Guarantor shall execute any and all instruments
in writing for more fully and certainly vesting in and confirming to
such successor trustee all such rights and powers. Any trustee ceasing
to act shall, nevertheless, retain a lien upon all property or funds held
or collected by such trustee to secure any amounts then due it pursuant
to the provisions of Section 9.05 hereof.

SectioN 9.08. Merger or Consolidation of Trustee. Any corpo-
ration into which the Trustee may be merged or with which it may be
consolidated or any corporation resulting from any merger or consoli-
dation to which the Trustee shall be a party shall be the successor of
the Trustee hereunder, provided that such corporation shall be qualified
under the provisions of Section 9.06 hereof, without the execution or
filing of any paper or any further act on the part of any of the parties
hereto, anything herein to the contrary notwithstanding.
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SECTION 9.09. Return of Certain Moneys to Company. Notwith-
standing any provision of this Agreement, any moneys paid to the
Trustee which are applicable to the payment of the principal of or
dividends on any Trust Certificates which remain unclaimed for four
years after the day when such moneys were due and payable shall then
be repaid to the Company upon Request, and the holders of such T-ust
Certificates shall thereafter be entitled to look only to the Company
for payment thereof and all liability of the Trustee with respec: to
such moneys shall thereupon cease; provided, however, that before the
repayment of such moneys to the Company as aforesaid, the Trustee
may first publish a notice, in such form as may be deemed appropriate
by the Trustee in respect of the Trust Certificates so payable and not
presented and in respect of the provisions hereof relating to the repay-
ment to the Company of the moneys held for the payment thereof.

ARTICLE TEN
MISCELLANEOUS

Secrion 10.01. Rights Confined to Parties and Holders. Nothing
expressed or implied herein is intended or shall be construed to confer
upon or to give to any person, firm or corporation, other than the parties
hereto and the holders of the Trust Certificates, any right, remedy or
claim under or by reason of this Agreement or of any term, coverant
or condition hereof, and all the terms, covenants, conditions, promises
and agreements contained herein shall be for the sole and exclusive
benefit of the parties hereto and their successors and of the holders of
the Trust Certificates.

SectioN 10.02. No Recourse. No recourse under or upon any
obligation, covenant or agreement of this Agreement, or under the guar-
anty endorsed on any Trust Certificate, or for any claim based thereon
or otherwise in respect thereof shall be had against any stockholder,
officer or director, as such, past, present or future, of the Company or
the Guarantor, or against any beneficiary of a trust for which the
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Company is acting as trustee, by the enforcement of any assessment
or by any legal or equitable proceeding, by virtue of any statute or
otherwise; it being expressly agreed and understood that this Agree-
ment and said guaranty are solely corporate obligations, and that
no personal liability whatever shall attach to or be incurred by the
stockholders, officers or directors, as such, of the Company or the
Guarantor or any of them, under or by reason by any of the obliga-
tions, covenants and agreements contained in this Agreement or in
said guaranty, or implied therefrom, and that any and all personal
liability, either at common law or in equity, or by statute or consti-
tution, of every such stockholder, officer or director is hereby expressly
waived as a condition of and consideration for the execution of this
Agreement and said guaranty.

It is expressly understood and agreed by and between the parties
hereto, anything herein to the contrary notwithstanding, that each
and all of the representations, covenants, undertakings and agreements
herein made on the part of the Company, while in form purporting to
be the representations, covenants, undertakings and agreements of
the Company are nevertheless each and every one of them, made
and intended not as personal representations, covenants, undertakings
and agreements by the Company or for the purpose or with the inten-
tion of binding the Company personally but are made and intended for
the purpose of binding only the Trust Estate as such term is used
in the Trust Agreement, and this Agreement is executed and delivered
by the Company not in its own right but solely in the exercise of the
powers expressly conferred upon it as trustee under the Trust Agree-
ment ; and that no personal liability or personal responsibility is assumed
by or shall at any time be asserted or enforceable against the Company,
or any beneficiary of the trust under which the Company is acting
on account of this Agreement or on account of any representation,
covenant, undertaking or agreement of the Company or any beneficiary
under the Trust Agreement, either expressed or implied, all such
personal liability, if any, being expressly waived and released by the
Trustee and by all persons claiming by, through or under the Trustee;
provided, however, that the Trustee or any person claiming by, through
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or under any of them, making claim hereunder, may look to the T'rust
Estate for satisfaction of the same.

SectioN 10.03. Binding Upon Assigns. Except as otherwise pro-
vided herein, the provisions of this Agreement shall be binding 1pon
and shall inure to the benefit of the parties hereto and their respective
successors and assigns.

SECTION 10.04. Satisfaction of Obligations. All obligations of
the Company hereunder, including, without limitation, the obligations
under Sections 5.04, 5.06, 5.07, 5.09, 6.06, 7.02 and 7.03, and the third
paragraph of Section 9.05 hereof, but excluding the obligations uader
Section 4.03 hereof and any provisions requiring the execution of any
instrument by the Company, shall be deemed in all respects satisfied by
the Lessee’s undertakings contained in the Lease. The Guarantor shall
be liable in respect of its guaranty hereunder for all such obligations
of the Company whether or not the Lease is in effect. The Company
shall not have any responsibility for the Lessee’s failure to perform
such obligations, but if the same shall not be performed they shall con-
stitute the basis for any Event of Default hereunder.

SectioN 10.05. Notices. All demands, notices and communica-
tions hereunder shall be in writing and shall be deemed to have been
duly given if personally delivered or mailed by registered mail (a) to
the Company, at 235 Montgomery Street, San Francisco, California
94104, attention of Edgar H. Canfield, Vice President and Trust Of-
ficer, or to such other address as may hereafter be furnished to the
Trustee in writing by the Company, (b) to the Guarantor, at 300
South Wacker Drive, Chicago, Illinois 60606, attention of the Vice
President--Finance, or at such other address as may hereafter be
furnished to the Trustee in writing by the Guarantor and (c) to the
Trustee at the Corporate Trust Office, or at such other address as rnay
hereafter be furnished to the Company and the Guarantor in writing
by the Trustee. An affidavit by any person representing or acting on
behalf of the Company, the Guarantor or the Trustee, as the case riay
be, as to such mailing, having the registry receipt attached, shall be
conclusive evidence of the giving of such demand, notice or com-
munication.
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Secrion 10.06. Amendment or Waiver. Any provision of this
Agreement may be amended or waived with the written consent of the
holders of not less than 6625% of the aggregate unpaid principal
amount of the Trust Certificates then outstanding ; provided, however,
that no such amendment or waiver shall (1) reduce the amount of
principal, change the amount or dates of payment of instalments of
principal or reduce the rate or extend the time of payment of dividends
with respect to the Trust Certificates without the consent of the holders
of each Trust Certificate so affected, (2) reduce the amount of or ex-
tend the time of payment of any rentals payable under this Agreement
or release or provide for the release of any of the Trust Equipment or
any other property or cash held by the Trustee in trust, otherwise than
as expressly permitted by the present terms of this Agreement, without
the consent of the holders of 1009, of the aggregate unpaid. principal
amount of Trust Certificates then outstanding, or (3) reduce the per-
centage of the aggregate unpaid principal amount of Trust Certificates
then outstanding, the holders of which are required to approve any
amendment or to effect any waiver.

SectioN 10.07. Effect of Headings; Counterparts; Date Exé-
cuted; Governming Law. ’

(a) The Article and Section headings herein are for convenience
only and shall not affect the construction hereof.

(b) This Agreement may be executed in several coﬁn’terparts
each of which shall be deemed to be an original, and all such counter-
parts shall together constitute but one and the same instrument.

(c) This Agreement shall be deemed to have been executed on the
date of the acknowledgment thereof by the officer of the Trustee who
signed it on behalf of the Trustee.

7 (d) The provisions of this Agreement, and all the rights and obli-
gations of the parties hereunder, shall be governed by the laws of the
State of New York.
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IN WITNESS WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be duly execated
as of the date first above written.

MANUFACTURERS HANOVER
Trust COMPANY,
Trustee,

[CorPORATE SEAL]

Vice President.

........................

Assistant Secretary.

First WESTERN BANK AND TRUST
CoMPANY, as trustee,
[CoRPORATE SEAL]

Trust Officer.
ATTEST:

........................

Assistant Secretary.

-[CoRPORATE SEAL]

Vice President—Finance.
ATTEST:

........................

Assistant Secretary.
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StATE OF NEW YORK g% :
County oF NEwW YOrRK T

On this day of May, 1972, before me personally appeared
T. C. CraNEg, to me personally known, who, being by me duly
sworn, says that he is a Vice President of MANUFACTURERS HANOVER
Trust CoMPANY, that one of the seals affixed to the foregoing instru-
ment is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of the fore-
going instrument was the free act and deed of said corporation.

..........................

Notary Public
[NoTarRIAL SEAL]
STATE OF CALIFORNIA ss. :
City AND COUNTY OF SAN FRANCISCO T
On this day of May, 1972, before me personally appeared

A. M. G. RusseLL, to me personally known, who, being by me duly
sworn, says that he is a Trust Officer of FirsT WESTERN BANK AND
Trust CoMPANY, that one one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the execution
of the foregoing instrument was the free act and deed of said corpo-

ration.

Notary Public

[NoTARIAL SEAL]
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SECTION 9.06. Resignation and Removal; Appointment of Suc-
cessor Trustee.

(a) The Trustee may resign and be discharged of the trust created
by this Agreement by giving 30 days’ written notice to the Company
and the Guarantor and such resignation shall take effect 30 days after
the delivery thereof to the Company and the Guarantor or upon receipt
by the Trustee of an instrument of acceptance executed by a successor
trustee as hereinafter provided in Section 9.07 hereof.

(b) The Trustee may be removed at any time by an instrument in
writing signed by the holders of a majority in principal amount of the
Trust Certificates then outstanding, delivered to the Trustee and tc the
Company and the Guarantor.

(c) If atany time the Trustee shall resign or be removed or other-
wise become incapable of acting or, if at any time a vacancy shall occur
in the office of the Trustee for any other cause, a successor trustee may
be appointed by the holders of a majority of the aggregate principal
amount of the then outstanding Trust Certificates by an instrument in
writing delivered to the Company, the Guarantor and the Trustee. Until
a successor trustee shall be appointed by the holders of Trust Certifi-
cates as herein authorized, the Company and the Guarantor, by instru-
ments in writing executed by order of their Boards of Directors, shall
appoint a trustee to fill such vacancy. A successor trustee so appotated
by the Company and the Guarantor, shall immediately and without
further act be superseded by a successor trustee appointed by the holders
of Trust Certificates in the manner provided above. Every successor
trustee appointed pursuant to this Section 9.06 shall be a national bank,
or a bank or trust company incorporated under the laws of the State of
New York, having its principal office in the Borough of Manhattan in
The City of New York, and having capital and surplus of not less than
$50,000,000, if there be such an institution willing, qualified and abe to
accept the trust upon reasonable or customary terms.

(d) The Company or the Guarantor shall give notice of each resig-
nation, removal or incapacity of the then Trustee or of a vacancy oc:ur-
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ring in the office of the Trustee for any other cause and of each appoint-
ment by the Company and the Guarantor of a successor trustee pursuant
to paragraph (c) of this Section 9.06 by mailing written notice of such
event by first-class mail, postage prepaid, to the holders of all out-
standing Trust Certificates.

SectioN 9.07. Acceptance of Appointment by Successor Trustee.
Any successor trustee appointed as provided in Section 9.06 hereof shall
execute, acknowledge and deliver to the Company and the Guarantor
and to its predecessor trustee an instrument accepting such appoint-
ment hereunder, and thereupon the resignation or removal of the
predecessor trustee shall become effective and such successor trustee,
without any further act, deed or conveyance, shall become vested with
all the rights, powers, duties and obligations of its predecessor here-
under, with like effect as if originally named as Trustee herein; but,
nevertheless, on the written request of the Company or the Guarantor
or of the successor trustee, upon payment of its charges then unpaid,
the trustee ceasing to act shall execute and deliver an instrument trans-
ferring to such successor trustee all the rights and powers of the
trustee so ceasing to act. Upon request of any such successor trustee,
the Company and the Guarantor shall execute any and all instruments
in writing for more fully and certainly vesting in and confirming to
such successor trustee all such rights and powers. Any trustee ceasing
to act shall, nevertheless, retain a lien upon all property or funds held
or collected by such trustee to secure any amounts then due it pursuant
to the provisions of Section 9.05 hereof.

SectioN 9.08. Merger or Consolidation of Trustee. Any corpo-
ration into which the Trustee may be merged or with which it may be
consolidated or any corporation resulting from any merger or consoli-
dation to which the Trustee shall be a party shall be the successor of
the Trustee hereunder, provided that such corporation shall be qualified
under the provisions of Section 9.06 hereof, without the execution or
filing of any paper or any further act on the part of any of the parties
hereto, anything herein to the contrary notwithstanding.
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SECTION 9.09. Return of Certain Moneys to Company. Notwith-
standing any provision of this Agreement, any moneys paid to the
Trustee which are applicable to the payment of the principal of or
dividends on any Trust Certificates which remain unclaimed for four
years after the day when such moneys were due and payable shall then
be repaid to the Company upon Request, and the holders of such T-ust
Certificates shall thereafter be entitled to look only to the Company
for payment thereof and all liability of the Trustee with respec: to
such moneys shall thereupon cease; provided, however, that before the
repayment of such moneys to the Company as aforesaid, the Trustee
may first publish a notice, in such form as may be deemed appropriate
by the Trustee in respect of the Trust Certificates so payable and not
presented and in respect of the provisions hereof relating to the repay-
ment to the Company of the moneys held for the payment thereof.

ARTICLE TEN
MISCELLANEOUS

Secrion 10.01. Rights Confined to Parties and Holders. Nothing
expressed or implied herein is intended or shall be construed to confer
upon or to give to any person, firm or corporation, other than the parties
hereto and the holders of the Trust Certificates, any right, remedy or
claim under or by reason of this Agreement or of any term, coverant
or condition hereof, and all the terms, covenants, conditions, promises
and agreements contained herein shall be for the sole and exclusive
benefit of the parties hereto and their successors and of the holders of
the Trust Certificates.

SectioN 10.02. No Recourse. No recourse under or upon any
obligation, covenant or agreement of this Agreement, or under the guar-
anty endorsed on any Trust Certificate, or for any claim based thereon
or otherwise in respect thereof shall be had against any stockholder,
officer or director, as such, past, present or future, of the Company or
the Guarantor, or against any beneficiary of a trust for which the
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Company is acting as trustee, by the enforcement of any assessment
or by any legal or equitable proceeding, by virtue of any statute or
otherwise; it being expressly agreed and understood that this Agree-
ment and said guaranty are solely corporate obligations, and that
no personal liability whatever shall attach to or be incurred by the
stockholders, officers or directors, as such, of the Company or the
Guarantor or any of them, under or by reason by any of the obliga-
tions, covenants and agreements contained in this Agreement or in
said guaranty, or implied therefrom, and that any and all personal
liability, either at common law or in equity, or by statute or consti-
tution, of every such stockholder, officer or director is hereby expressly
waived as a condition of and consideration for the execution of this
Agreement and said guaranty.

It is expressly understood and agreed by and between the parties
hereto, anything herein to the contrary notwithstanding, that each
and all of the representations, covenants, undertakings and agreements
herein made on the part of the Company, while in form purporting to
be the representations, covenants, undertakings and agreements of
the Company are nevertheless each and every one of them, made
and intended not as personal representations, covenants, undertakings
and agreements by the Company or for the purpose or with the inten-
tion of binding the Company personally but are made and intended for
the purpose of binding only the Trust Estate as such term is used
in the Trust Agreement, and this Agreement is executed and delivered
by the Company not in its own right but solely in the exercise of the
powers expressly conferred upon it as trustee under the Trust Agree-
ment ; and that no personal liability or personal responsibility is assumed
by or shall at any time be asserted or enforceable against the Company,
or any beneficiary of the trust under which the Company is acting
on account of this Agreement or on account of any representation,
covenant, undertaking or agreement of the Company or any beneficiary
under the Trust Agreement, either expressed or implied, all such
personal liability, if any, being expressly waived and released by the
Trustee and by all persons claiming by, through or under the Trustee;
provided, however, that the Trustee or any person claiming by, through
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or under any of them, making claim hereunder, may look to the T'rust
Estate for satisfaction of the same.

SectioN 10.03. Binding Upon Assigns. Except as otherwise pro-
vided herein, the provisions of this Agreement shall be binding 1pon
and shall inure to the benefit of the parties hereto and their respective
successors and assigns.

SECTION 10.04. Satisfaction of Obligations. All obligations of
the Company hereunder, including, without limitation, the obligations
under Sections 5.04, 5.06, 5.07, 5.09, 6.06, 7.02 and 7.03, and the third
paragraph of Section 9.05 hereof, but excluding the obligations uader
Section 4.03 hereof and any provisions requiring the execution of any
instrument by the Company, shall be deemed in all respects satisfied by
the Lessee’s undertakings contained in the Lease. The Guarantor shall
be liable in respect of its guaranty hereunder for all such obligations
of the Company whether or not the Lease is in effect. The Company
shall not have any responsibility for the Lessee’s failure to perform
such obligations, but if the same shall not be performed they shall con-
stitute the basis for any Event of Default hereunder.

SectioN 10.05. Notices. All demands, notices and communica-
tions hereunder shall be in writing and shall be deemed to have been
duly given if personally delivered or mailed by registered mail (a) to
the Company, at 235 Montgomery Street, San Francisco, California
94104, attention of Edgar H. Canfield, Vice President and Trust Of-
ficer, or to such other address as may hereafter be furnished to the
Trustee in writing by the Company, (b) to the Guarantor, at 300
South Wacker Drive, Chicago, Illinois 60606, attention of the Vice
President--Finance, or at such other address as may hereafter be
furnished to the Trustee in writing by the Guarantor and (c) to the
Trustee at the Corporate Trust Office, or at such other address as rnay
hereafter be furnished to the Company and the Guarantor in writing
by the Trustee. An affidavit by any person representing or acting on
behalf of the Company, the Guarantor or the Trustee, as the case riay
be, as to such mailing, having the registry receipt attached, shall be
conclusive evidence of the giving of such demand, notice or com-
munication.
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Secrion 10.06. Amendment or Waiver. Any provision of this
Agreement may be amended or waived with the written consent of the
holders of not less than 6625% of the aggregate unpaid principal
amount of the Trust Certificates then outstanding ; provided, however,
that no such amendment or waiver shall (1) reduce the amount of
principal, change the amount or dates of payment of instalments of
principal or reduce the rate or extend the time of payment of dividends
with respect to the Trust Certificates without the consent of the holders
of each Trust Certificate so affected, (2) reduce the amount of or ex-
tend the time of payment of any rentals payable under this Agreement
or release or provide for the release of any of the Trust Equipment or
any other property or cash held by the Trustee in trust, otherwise than
as expressly permitted by the present terms of this Agreement, without
the consent of the holders of 1009, of the aggregate unpaid. principal
amount of Trust Certificates then outstanding, or (3) reduce the per-
centage of the aggregate unpaid principal amount of Trust Certificates
then outstanding, the holders of which are required to approve any
amendment or to effect any waiver.

SectioN 10.07. Effect of Headings; Counterparts; Date Exé-
cuted; Governming Law. ’

(a) The Article and Section headings herein are for convenience
only and shall not affect the construction hereof.

(b) This Agreement may be executed in several coﬁn’terparts
each of which shall be deemed to be an original, and all such counter-
parts shall together constitute but one and the same instrument.

(c) This Agreement shall be deemed to have been executed on the
date of the acknowledgment thereof by the officer of the Trustee who
signed it on behalf of the Trustee.

7 (d) The provisions of this Agreement, and all the rights and obli-
gations of the parties hereunder, shall be governed by the laws of the
State of New York.
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IN WITNESS WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be duly execated
as of the date first above written.

MANUFACTURERS HANOVER
Trust COMPANY,
Trustee,

[CorPORATE SEAL]

Vice President.

........................

Assistant Secretary.

First WESTERN BANK AND TRUST
CoMPANY, as trustee,
[CoRPORATE SEAL]

Trust Officer.
ATTEST:

........................

Assistant Secretary.

-[CoRPORATE SEAL]

Vice President—Finance.
ATTEST:

........................

Assistant Secretary.
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StATE OF NEW YORK g% :
County oF NEwW YOrRK T

On this day of May, 1972, before me personally appeared
T. C. CraNEg, to me personally known, who, being by me duly
sworn, says that he is a Vice President of MANUFACTURERS HANOVER
Trust CoMPANY, that one of the seals affixed to the foregoing instru-
ment is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of the fore-
going instrument was the free act and deed of said corporation.

..........................

Notary Public
[NoTarRIAL SEAL]
STATE OF CALIFORNIA ss. :
City AND COUNTY OF SAN FRANCISCO T
On this day of May, 1972, before me personally appeared

A. M. G. RusseLL, to me personally known, who, being by me duly
sworn, says that he is a Trust Officer of FirsT WESTERN BANK AND
Trust CoMPANY, that one one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the execution
of the foregoing instrument was the free act and deed of said corpo-

ration.

Notary Public

[NoTARIAL SEAL]
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STATE OF ILLINOIS ss. -
County orF Cook T

On this day of May, 1972, before me personally appeared
N. V. REICHERT, to me personally known, who, being by me duly
sworn, says that he is the Vice President—Finance of TRAILER TRAIN
ComPANY, that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instrument vsas
signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

..........................

Notary Public

My Commission expires July 24, 1975

[NoTArIAL SEAL]
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ANNEX B TO EQUIPMENT TRUST AGREEMENT

Leage nf Equipment

BY AND BETWEEN

FIRST WESTERN BANK AND TRUST COMPANY,

as Trustee

TRAILER TRAIN COMPANY

Dated as of May 1, 1972




LEASE OF EQUIPMENT dated as of May 1, 1972, between
First WESTERN BANK AND Trust CompaNy, a California banking
corporation (hereinafter called the Lessor), as trustee under a Trust
Agreement dated as of May 1, 1972 (hereinafter called the Trust
Agreement) between the Lessor and NORTHWESTERN NATIONAL BANK
oF MinNEAPOLIS (hereinafter called the Beneficiary), and TRAILER
TraiN CoMPANY, a Delaware corporation (hereinafter called -he
Lessee).

WHEREAs as the Lessor is entering into three Manufacturing
Agreements dated as of May 1, 1972 (each such Manufacturing
Agreement hereinafter called a Manufacturing Agreement) with the
Lessee and ACF Industries Incorporated, Pullman Incorporated (Pull-
man-Standard Division) and Bethlehem Steel Corporation, respective-
ly, pursuant to which the Lessor has agreed to purchase and take
delivery of the Railroad equipment described in Schedule A hereto
(hereinafter sometimes called the Equipment) ; and

WHEREAS the Lessee has agreed to lease from the Lessor all the
units of the Equipment, or such lesser number of units as are de-
livered and accepted and settled for under the Equipment Trust Agree-
ment (as hereinafter defined) on or prior to September 15, 1972 (each
such unit hereinafter called a Unit and collectively the Units) at the
rentals and for the term and upon the conditions hereinafter provided;
and

WHEREAS the Lessor and the Lessee are entering into an Equip-
ment Trust Agreement dated as of May 1, 1972 (herein ca'led
the Equipment Trust Agreement), with Manufacturers Hanover Trust
Company, as Trustee (hereinafter called the Trustee), under which
security title to the Units will be reserved to the Trustee until the Lessor
fulfills all its obligations under the Equipment Trust Agreement;

Now, THEREFORE, in consideration of the premises and of the
rentals to be paid and the covenants hereinafter mentioned to be lept
and performed by the Lessee, the Lessor hereby leases the Units to the
Lessee upon the following terms and conditions, but subject and sub-
ordinate to all the rights and remedies of the Trustee under the Equip-
ment Trust Agreement.
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§ 1. Delivery and Acceptance of Units. The Lessor will cause each
Unit accepted pursuant to a Manufacturing Agreement to be delivered
to the Lessee at the same point or points within the United States of
America at which such Unit is delivered to the Lessor under such
Manufacturing Agreement, such point or points, however, to be
mutually acceptable to the Lessor and the Lessee. Upon such
delivery, the Lessee will cause an inspector of the Lessee to inspect the
same, and if such Unit is found to be acceptable, to accept delivery of
such Unit and to execute and deliver to the Lessor and to the Trustee a
Lessee’s Certificate (as defined in the Equipment Trust Agreement and
complying with the provisions of Section 4.04(a) thereof ), whereupon
such Unit shall be deemed to have been delivered to and accepted by the
Lessee under this Lease and shall be subject thereafter to all the terms
and conditions of this Lease and such Lessee’s Certificate shall be abso-
lutely binding upon the Lessee. Any Unit excluded from or substituted
under the Equipment Trust Agreement pursuant to the second para-
graph of Section 4.0} thereof shall likewise be excluded from this Lease.

§ 2. Rentals. The Lessee agrees to pay to the Lessor, as rental for
each Unit subject to this Lease, 31 consecutive semiannual payments,
payable on April 1 and October 1 in each year commencing October
1, 1972. The first such semiannual payment shall be in an amount
equal to 0.023333% of the Cost (as such term is defined in the
Equipment Trust Agreement) of each Unit subject to this Lease
for each day elapsed from and including the Settlement Date (as
defined in Section 4.02 of the Equipment Trust Agreement) for such
Unit to October 1, 1972. The next 10 such semiannual payments
shall each be in an amount equal to 3.10170% of the Cost of each
such Unit subject to this Lease on the date of such payment and
the next 20 such semiannual payments shall each be in an amount
equal to 5.538429, of the Cost of each such Unit subject to this
Lease on the date of such payment. In addition, the T.essee shall
pay to the Lessor (i) on the Settlement Date for each Unit,
if such Settlement Date is later than the 31st day following the
date of acceptance of such Unit pursuant to § 1 hereof, additional rental
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in an amount equal to interest on the Cost of such Unit from such 31st
day to and including the Settlement Date, at a rate per annum equal to
the prime rate which the Trustee would charge on such Settlement Date
for 90-day loans to borrowers of the highest credit standing and (ii)
on October 1, 1972, additional rental in an amount equal to 8.40% per
annum of the amount from time to time remaining on deposit with the
Trustee as Deposited Cash (as defined in the Equipment Trust Ag:ee-
ment) from the original date of issue of the Trust Certificates (as de-
fined in the Equipment Trust Agreement) to the date of application
of such Deposited Cash or October 1, 1972, as the case may be. If any
of the payment dates referred to above is not a Business Day (as
defined in the Equipment Trust Agreement), the payment shall be
payable on the next succeeding Business Day (without interest).

Notwithstanding anything to the contrary contained herein, any
and all sums paid by the Lessee pursuant to its guaranty set forth in the
first paragraph of Section 7.01 of the Equipment Trust Agreement in
respect of the obligations set forth in Sections 5.04(c), (d) and (e)
thereof not attributable to an Event of Default (as hereinafter de-
fined) hereunder or to late payment shall be thereupon deemed to
have been paid in reduction or satisfaction, to the extent thereof, of
any rental payments then due and payable by the Lessee to the Lessor
under this § 2.

The Lessor irrevocably instructs the Lessee to make all the pay-
ments provided for in this Lease, during the original term hereof (other
than the rental payable pursuant to clause (i) of the fourth sentence of
this § 2, and any amount payable in respect of a Unit which has not
been settled for pursuant to Section 4.02 of the Equipment Trust
Agreement by reason of such Unit’s having suffered a Casualty Oc-
currence, which rental and amount shall be paid to the Lessor at
the address set forth in the second sentence of this paragraph), in
immediately available funds in New York City for the account of
the Lessor, in care of the Trustee at its office at 40 Wall Street,
New York, N. Y. 10015, attention of Corporate Trust Department, with
instructions to the Trustee first to apply such payments to satisfy the
obligations of the Lessor under the Equipment Trust Agreement known
to the Trustee to be due and payable on the date such payments are due
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Unit free and clear of all impositions which might in any way affect the
title of the Lessor and the security title of the Trustee (or the in-
terests of the holders of the Equipment Trust Certificates issued under
the Equipment Trust Agreement) therein or result in a lien or secur-
ity interest upon any such Unit (other than the Equipment Trust
Agreement and this Lease) and will supply the Lessor and the Trustee
with a receipt or other evidence of such payment satisfactory to the
Lessor and the Trustee; provided, however, that the Lessee shall be
under no obligation to pay any impositions so long as it is contesting
in good faith and by appropriate legal proceedings such impositions and
the nonpayment thereof does not, in the opinion of the Lessor or the
Trustee, adversely affect the title, property or rights of the Lessor or
the Trustee hereunder or under the Equipment Trust Agreement. If
any imposition shall have been charged or levied against the Lessor or
the Trustee directly and paid by the Lessor or the Trustee, the Lessee
shall reimburse the Lessor or the Trustee, as the case may be, on gre-
sentation of an invoice therefor. The Lessor agrees that if, in the opin-
ion of independent tax counsel selected by the Lessor and acceptable to
the Lessee, a bona fide claim exists to all or a portion of any imposition
in respect of which the Lessee has made payment to the Lessor as afcre-
said, the Lessor shall, upon request and at the expense of the Lessee,
take all such legal or other appropriate action deemed reasonable by
said independent counsel in order to sustain such claim. The Iessor
shall not be obligated to take any such legal or other appropriate ac-
tion unless the Lessee shall first have indemnified the Lessor for all
liabilities and expenses which may be entailed therein and shall have
furnished the Lessor with such reasonable security therefor as may
be requested. The Lessee shall be entitled to the proceeds of the
successful prosecution of any such claim.

In the event any reports with respect to impositions are required
to be made, the Lessee will either make such reports in such manaer
as to show the interests of the Lessor and the Trustee in the Units,
if such is necessary or appropriate, or will notify the Lessor and the
Trustee of such requirement and will make such reports in such man:er
as shall be satisfactory to the Lessor and the Trustee.
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In the event that, during the continuance of this Lease, the Lessee
shall become liable for the payment or reimbursement of any imposi-
tions pursuant to this § 5, such liability shall continue, notwithstanding
the termination of this Lease, until all such impositions are paid or
reimbursed by the Lessee.

§ 6. Payment for Casualty Occurrences. Whenever any Unit shall
be or become worn out, lost, stolen, destroyed or irreparably damaged,
from any cause whatsoever, or taken or requisitioned by condem-
nation or otherwise (such occurrences being hereinafter called Casualty
Occurrences) during the term or any extended term of this Lease, or
until such Unit shall have been returned in the manner provided in § 13
hereof, the Lessee shall, promptly after it shall have been determined
that such Unit has suffered a Casualty Occurrence, deliver to the Lessor
and the Trustee a Lessee’s Certificate (as defined in the Equipment
Trust Agreement) fully informing them with respect thereto and com-
plying with the provisions of Section 5.07 of the Equipment Trust
Agreement. On the rental payment date next succeeding the delivery of
such Lessee’s Certificate (or, in the event such rental payment date will
occur within 60 days after such delivery, on the following rental pay-
ment date or, if this Lease, or any extended term hereof, as the case
may be, shall expire before or within 60 days after such delivery on the
expiration date of this Lease, or any such extended term, or any other
date thereafter, within 60 days of such delivery or, in the event that such
Unit shall not have then been settled for pursuant to Section 4.02 of
the Equipment Trust Agreement at the time of such delivery, on the date
such Unit would have been settled for but for such Casualty Occur-
rence) the Lessee shall pay to the Lessor an amount equal to the ac-
crued rental for such Unit to the date of such payment plus a sum equal
to the Casualty Value (as hereinafter defined) of such Unit as of such
payment date in accordance with the schedule set out below. Upon the
making of such payment by the Lessee in respect of any Unit, the rental
for such Unit (other than additional rental payable pursuant to
clause (ii) of the fourth sentence of the first paragraph of § 2 hereof)
shall cease to accrue as of the date of such payment, the term of this
Lease as to such Unit shall terminate and (except in the case of the
loss, theft or complete destruction of such Unit) the Lessor shall
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be entitled to recover possession of such Unit. If the date upon which
the making of such payment by the Lessee in respect of any Unit is
required as aforesaid shall be after the original or any extended term
of this Lease in respect of such Unit, no rental for such Unit shall ac-
crue after the end of such term but the Lessee in addition to paying the
Casualty Value for such Unit shall pay interest thereon at the prime rate
of interest which the Trustee would charge on the date of such pay-
ment for 90-day loans to borrowers of the highest credit standing, from
the end of such term to the date of such payment. The Lessor shall,
upon request of the Lessee, after payment by the Lessee of a sum equal
to the Casualty Value of any Unit which shall have been lost, stolen
or completely destroyed, execute and deliver to or upon the crder
of the Lessee a bill of sale (without warranties) for such Unit.

Except as provided in the last sentence of this paragraph, the
Casualty Value of each Unit as of any rental payment date shall be
the greater of (x) the Fair Value thereof as determined pursuant
to Section 5.07 of the Equipment Trust Agreement or (y) that
percentage of the Cost of such Unit as is set forth in the following
schedule opposite the number of such rental payment date:

CASUALTY VALUE

Rental Payment Rental Payment
Date No. Percentage Date No. Percentage

1 ......... 106.5158%, 17 ... ... 75.44349,
2 106.5804 18 ......... 71.7782
3 . 107.7531 19 ......... 68.0025
4 ... ... 108.5119 20 ...l 64.1101
S o 109.0122 21 ... 60.1185
6 ......... 107.9033 22 ... 56.0182
7o 104.7417 23 ... 51.8305
& ... 104.7186 24 ... 47.5427
L 104.5795 25 .. 43.1730

10 ......... 102.9518 26 ..., 38.7053

11 ......... 99.3651 27 ..o 34.1539

12 ... ... .. 96.4984 28 ... 29.499G9

13 ... .. 93.4821 20 ... L. 24.7589

14 ... ... 88.9359 30 ......... 19.9107

15 ......... 82.4033 31 and thereafter 15.0000
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Unit free and clear of all impositions which might in any way affect the
title of the Lessor and the security title of the Trustee (or the in-
terests of the holders of the Equipment Trust Certificates issued under
the Equipment Trust Agreement) therein or result in a lien or secur-
ity interest upon any such Unit (other than the Equipment Trust
Agreement and this Lease) and will supply the Lessor and the Trustee
with a receipt or other evidence of such payment satisfactory to the
Lessor and the Trustee; provided, however, that the Lessee shall be
under no obligation to pay any impositions so long as it is contesting
in good faith and by appropriate legal proceedings such impositions and
the nonpayment thereof does not, in the opinion of the Lessor or the
Trustee, adversely affect the title, property or rights of the Lessor or
the Trustee hereunder or under the Equipment Trust Agreement. If
any imposition shall have been charged or levied against the Lessor or
the Trustee directly and paid by the Lessor or the Trustee, the Lessee
shall reimburse the Lessor or the Trustee, as the case may be, on gre-
sentation of an invoice therefor. The Lessor agrees that if, in the opin-
ion of independent tax counsel selected by the Lessor and acceptable to
the Lessee, a bona fide claim exists to all or a portion of any imposition
in respect of which the Lessee has made payment to the Lessor as afcre-
said, the Lessor shall, upon request and at the expense of the Lessee,
take all such legal or other appropriate action deemed reasonable by
said independent counsel in order to sustain such claim. The Iessor
shall not be obligated to take any such legal or other appropriate ac-
tion unless the Lessee shall first have indemnified the Lessor for all
liabilities and expenses which may be entailed therein and shall have
furnished the Lessor with such reasonable security therefor as may
be requested. The Lessee shall be entitled to the proceeds of the
successful prosecution of any such claim.

In the event any reports with respect to impositions are required
to be made, the Lessee will either make such reports in such manaer
as to show the interests of the Lessor and the Trustee in the Units,
if such is necessary or appropriate, or will notify the Lessor and the
Trustee of such requirement and will make such reports in such man:er
as shall be satisfactory to the Lessor and the Trustee.
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In the event that, during the continuance of this Lease, the Lessee
shall become liable for the payment or reimbursement of any imposi-
tions pursuant to this § 5, such liability shall continue, notwithstanding
the termination of this Lease, until all such impositions are paid or
reimbursed by the Lessee.

§ 6. Payment for Casualty Occurrences. Whenever any Unit shall
be or become worn out, lost, stolen, destroyed or irreparably damaged,
from any cause whatsoever, or taken or requisitioned by condem-
nation or otherwise (such occurrences being hereinafter called Casualty
Occurrences) during the term or any extended term of this Lease, or
until such Unit shall have been returned in the manner provided in § 13
hereof, the Lessee shall, promptly after it shall have been determined
that such Unit has suffered a Casualty Occurrence, deliver to the Lessor
and the Trustee a Lessee’s Certificate (as defined in the Equipment
Trust Agreement) fully informing them with respect thereto and com-
plying with the provisions of Section 5.07 of the Equipment Trust
Agreement. On the rental payment date next succeeding the delivery of
such Lessee’s Certificate (or, in the event such rental payment date will
occur within 60 days after such delivery, on the following rental pay-
ment date or, if this Lease, or any extended term hereof, as the case
may be, shall expire before or within 60 days after such delivery on the
expiration date of this Lease, or any such extended term, or any other
date thereafter, within 60 days of such delivery or, in the event that such
Unit shall not have then been settled for pursuant to Section 4.02 of
the Equipment Trust Agreement at the time of such delivery, on the date
such Unit would have been settled for but for such Casualty Occur-
rence) the Lessee shall pay to the Lessor an amount equal to the ac-
crued rental for such Unit to the date of such payment plus a sum equal
to the Casualty Value (as hereinafter defined) of such Unit as of such
payment date in accordance with the schedule set out below. Upon the
making of such payment by the Lessee in respect of any Unit, the rental
for such Unit (other than additional rental payable pursuant to
clause (ii) of the fourth sentence of the first paragraph of § 2 hereof)
shall cease to accrue as of the date of such payment, the term of this
Lease as to such Unit shall terminate and (except in the case of the
loss, theft or complete destruction of such Unit) the Lessor shall
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be entitled to recover possession of such Unit. If the date upon which
the making of such payment by the Lessee in respect of any Unit is
required as aforesaid shall be after the original or any extended term
of this Lease in respect of such Unit, no rental for such Unit shall ac-
crue after the end of such term but the Lessee in addition to paying the
Casualty Value for such Unit shall pay interest thereon at the prime rate
of interest which the Trustee would charge on the date of such pay-
ment for 90-day loans to borrowers of the highest credit standing, from
the end of such term to the date of such payment. The Lessor shall,
upon request of the Lessee, after payment by the Lessee of a sum equal
to the Casualty Value of any Unit which shall have been lost, stolen
or completely destroyed, execute and deliver to or upon the crder
of the Lessee a bill of sale (without warranties) for such Unit.

Except as provided in the last sentence of this paragraph, the
Casualty Value of each Unit as of any rental payment date shall be
the greater of (x) the Fair Value thereof as determined pursuant
to Section 5.07 of the Equipment Trust Agreement or (y) that
percentage of the Cost of such Unit as is set forth in the following
schedule opposite the number of such rental payment date:

CASUALTY VALUE

Rental Payment Rental Payment
Date No. Percentage Date No. Percentage

1 ......... 106.5158%, 17 ... ... 75.44349,
2 106.5804 18 ......... 71.7782
3 . 107.7531 19 ......... 68.0025
4 ... ... 108.5119 20 ...l 64.1101
S o 109.0122 21 ... 60.1185
6 ......... 107.9033 22 ... 56.0182
7o 104.7417 23 ... 51.8305
& ... 104.7186 24 ... 47.5427
L 104.5795 25 .. 43.1730

10 ......... 102.9518 26 ..., 38.7053

11 ......... 99.3651 27 ..o 34.1539

12 ... ... .. 96.4984 28 ... 29.499G9

13 ... .. 93.4821 20 ... L. 24.7589

14 ... ... 88.9359 30 ......... 19.9107

15 ......... 82.4033 31 and thereafter 15.0000
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or the Trustee and against any expense, loss or liability (including
but not limited to counsel fees and expenses, patent liabilities, pen-
alties and interest) which the Lessor or the Trustee may incur in any
manner by reason of the issuance of the Trust Certificates or by reason
of entering into or performing the Equipment Trust Agreement, this
Lease, any of the instruments or agreements referred to therein or
herein or contemplated thereby or hereby or the ownership of, or
which may arise in any manner out of or as the result of the ordering,
acquisition, purchase, use, operation, condition, delivery, rejection,
storage or return of, any Unit while subject to this Lease or until no
longer in the possession of or stored by the Lessee, whichever is later,
and to indemnify and save harmless the Lessor and the Trustee against
any charge, claim, expense, loss or liability on account of any accident
in connection with the operation, use, condition, possession or storage
of any Unit resulting in damage to property or injury or death to any
person. The indemnities contained in this paragraph shall survive pay-
ment of all other obligations under this Lease and the termination of
this Lease.

The Lessee agrees to prepare and deliver to the Lessor within a
reasonable time prior to the required date of filing (or, to the extent
permissible, file on behalf of, and furnish a copy to, the Lessor) any
and all reports known by the Lessee to be required to be filed by the
Lessor, or requested by the Lessor to be filed, with any Federal, state or
other regulatory authority by reason of the ownership by the Lessor
of the Units, the security title of the Trustee to the Units or the leasing
of the Units to the Lessee.

§ 9. Default. 1f, during the continuance of this Lease, one or more
of the following events (hereinafter sometimes called Events of De-
fault) shall occur:

A. default shall be made in the payment of any part of the
rental provided in §§2, 12 or 17 hereof and such default shall
continue for seven days; or

B. the Lessee shall make or permit any unauthorized assign-
ment or transfer of this Lease or any unauthorized sublease or
use of the Units, or any thereof; or
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C. default shall be made in the observance or performance
of any other of the covenants, conditions and agreements on the
part of the Lessee contained herein or in the Equipment Trust
Agreement and such default shall continue for 20 days after writ-
ten notice from the Lessor to the Lessee specifying the default and
demanding that the same be remedied; or

D. any proceedings shall be commenced by or against the
Lessee for any relief under any bankruptcy or insolvency laws, or
laws relating to the relief of debtors, readjustments of indebted-
ness, reorganizations, arrangements, compositions or extensions
(other than a law which does not permit any readjustment of the
obligations of the Lessee hereunder) and, unless such proceedings
shall have been dismissed, nullified, stayed or otherwise rendered
ineffective (but then only so long as such stay shall continue in
force or such ineffectiveness shall continue), all the obligations
of the Lessee under this Lease, under the Equipment Trust Agree-
ment and under the guaranty endorsed on the Trust Certificates
shall not have been duly assumed in writing, pursuant to a court
order or decree, by a trustee or trustees or receiver or receivers
appointed (whether or not subject to ratification) for the Lessee
or for the property of the Lessee in connection with any such pro-
ceedings in such manner that such obligations shall have the same
status as obligations incurred by such a trustee or trustees or
receiver or receivers, within 30 days after such appointment, if
any, or 60 days after such proceedings shall have been commenced,
whichever shall be earlier;

then, in any such case, the Lessor, at its option, may:

(a) proceed by appropriate court action or actions, either at
law or in equity, to enforce performance by the Lessee of the appli-
cable covenants of this Lease or to recover damages for the breach
thereof; or

(b) by notice in writing to the Lessee terminate this Lease,
whereupon all rights of the Lessee to the use of the Units shall
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absolutely cease and determine as though this Lease had never been
made, but the Lessee shall remain liable as hereinafter provided;
and thereupon the Lessor may by its agents enter upon the premises
of the Lessee or other premises where any of the Units may be
and take possession of all or any of the Units and thenceforth hold,
possess and enjoy the same free from any right of the Lessee, its
successors or assigns, to use the Units for any purposes whatzver;
but the Lessor shall, nevertheless, have a right to recover from
the Lessee any and all amounts which under the terms of this
Lease may be then due or which may have accrued to the date of
such termination (computing the rental for any number of days
less than a full rental period by multiplying the rental for such
full rental period by a fraction of which the numerator is such
number of days and the denominator is the total number of days
in such full rental period) and also to recover forthwith frora the
Lessee (i) as damages for loss of the bargain and not as a penalty,
a sum, with respect to each Unit, which represents the excess of
(x) the present value, at the time of such termination, of the entire
unpaid balance of all rentals for such Unit which would otherwise
have accrued hereunder from the date of such termination to the
end of the term of this Lease as to such Unit over (y) the then
present value of the rentals which the Lessor reasonably esti-
mates to be obtainable for the Unit during such period, such
present value to be computed in each case on a basis of an 6%
per annum discount, compounded semiannually from the respec-
tive dates upon which rentals would have been payable hereunder
had this Lease not been terminated, (i) any damages and ex-
penses, including reasonable attorneys’ fees, in addition thereto
which the Lessor shall have sustained by reason of the breach
of any covenant or covenants of this Lease other than fo: the
payment of rental, and (iii) an amount which, after deduction of
all taxes required to be paid by the Beneficiary in respect of the
receipt thereof under the laws of the United States of America
or any political subdivision thereof, shall, in the reasonable
opinion of the Beneficiary, cause the Beneficiary’s net return
under this Lease to be equal to the net return that would have been
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or the Trustee and against any expense, loss or liability (including
but not limited to counsel fees and expenses, patent liabilities, pen-
alties and interest) which the Lessor or the Trustee may incur in any
manner by reason of the issuance of the Trust Certificates or by reason
of entering into or performing the Equipment Trust Agreement, this
Lease, any of the instruments or agreements referred to therein or
herein or contemplated thereby or hereby or the ownership of, or
which may arise in any manner out of or as the result of the ordering,
acquisition, purchase, use, operation, condition, delivery, rejection,
storage or return of, any Unit while subject to this Lease or until no
longer in the possession of or stored by the Lessee, whichever is later,
and to indemnify and save harmless the Lessor and the Trustee against
any charge, claim, expense, loss or liability on account of any accident
in connection with the operation, use, condition, possession or storage
of any Unit resulting in damage to property or injury or death to any
person. The indemnities contained in this paragraph shall survive pay-
ment of all other obligations under this Lease and the termination of
this Lease.

The Lessee agrees to prepare and deliver to the Lessor within a
reasonable time prior to the required date of filing (or, to the extent
permissible, file on behalf of, and furnish a copy to, the Lessor) any
and all reports known by the Lessee to be required to be filed by the
Lessor, or requested by the Lessor to be filed, with any Federal, state or
other regulatory authority by reason of the ownership by the Lessor
of the Units, the security title of the Trustee to the Units or the leasing
of the Units to the Lessee.

§ 9. Default. 1f, during the continuance of this Lease, one or more
of the following events (hereinafter sometimes called Events of De-
fault) shall occur:

A. default shall be made in the payment of any part of the
rental provided in §§2, 12 or 17 hereof and such default shall
continue for seven days; or

B. the Lessee shall make or permit any unauthorized assign-
ment or transfer of this Lease or any unauthorized sublease or
use of the Units, or any thereof; or
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C. default shall be made in the observance or performance
of any other of the covenants, conditions and agreements on the
part of the Lessee contained herein or in the Equipment Trust
Agreement and such default shall continue for 20 days after writ-
ten notice from the Lessor to the Lessee specifying the default and
demanding that the same be remedied; or

D. any proceedings shall be commenced by or against the
Lessee for any relief under any bankruptcy or insolvency laws, or
laws relating to the relief of debtors, readjustments of indebted-
ness, reorganizations, arrangements, compositions or extensions
(other than a law which does not permit any readjustment of the
obligations of the Lessee hereunder) and, unless such proceedings
shall have been dismissed, nullified, stayed or otherwise rendered
ineffective (but then only so long as such stay shall continue in
force or such ineffectiveness shall continue), all the obligations
of the Lessee under this Lease, under the Equipment Trust Agree-
ment and under the guaranty endorsed on the Trust Certificates
shall not have been duly assumed in writing, pursuant to a court
order or decree, by a trustee or trustees or receiver or receivers
appointed (whether or not subject to ratification) for the Lessee
or for the property of the Lessee in connection with any such pro-
ceedings in such manner that such obligations shall have the same
status as obligations incurred by such a trustee or trustees or
receiver or receivers, within 30 days after such appointment, if
any, or 60 days after such proceedings shall have been commenced,
whichever shall be earlier;

then, in any such case, the Lessor, at its option, may:

(a) proceed by appropriate court action or actions, either at
law or in equity, to enforce performance by the Lessee of the appli-
cable covenants of this Lease or to recover damages for the breach
thereof; or

(b) by notice in writing to the Lessee terminate this Lease,
whereupon all rights of the Lessee to the use of the Units shall
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absolutely cease and determine as though this Lease had never been
made, but the Lessee shall remain liable as hereinafter provided;
and thereupon the Lessor may by its agents enter upon the premises
of the Lessee or other premises where any of the Units may be
and take possession of all or any of the Units and thenceforth hold,
possess and enjoy the same free from any right of the Lessee, its
successors or assigns, to use the Units for any purposes whatzver;
but the Lessor shall, nevertheless, have a right to recover from
the Lessee any and all amounts which under the terms of this
Lease may be then due or which may have accrued to the date of
such termination (computing the rental for any number of days
less than a full rental period by multiplying the rental for such
full rental period by a fraction of which the numerator is such
number of days and the denominator is the total number of days
in such full rental period) and also to recover forthwith frora the
Lessee (i) as damages for loss of the bargain and not as a penalty,
a sum, with respect to each Unit, which represents the excess of
(x) the present value, at the time of such termination, of the entire
unpaid balance of all rentals for such Unit which would otherwise
have accrued hereunder from the date of such termination to the
end of the term of this Lease as to such Unit over (y) the then
present value of the rentals which the Lessor reasonably esti-
mates to be obtainable for the Unit during such period, such
present value to be computed in each case on a basis of an 6%
per annum discount, compounded semiannually from the respec-
tive dates upon which rentals would have been payable hereunder
had this Lease not been terminated, (i) any damages and ex-
penses, including reasonable attorneys’ fees, in addition thereto
which the Lessor shall have sustained by reason of the breach
of any covenant or covenants of this Lease other than fo: the
payment of rental, and (iii) an amount which, after deduction of
all taxes required to be paid by the Beneficiary in respect of the
receipt thereof under the laws of the United States of America
or any political subdivision thereof, shall, in the reasonable
opinion of the Beneficiary, cause the Beneficiary’s net return
under this Lease to be equal to the net return that would have been
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available to the Beneficiary if it had been entitled to utilization of
all or such portion of the 7% investment credit (hereinafter called
the Investment Credit) with respect to the Cost of the Units
pursuant to Section 38 and related sections of the Internal Revenue
Code of 1954, as amended, lost, not claimed, not available for claim,
disallowed or recaptured by or from the Beneficiary as a result
of the breach of one or more of the representations, warranties
and covenants made by the Lessee in § 17 or any other provision
of the Lease or the sale or other disposition of the Lessor’s interest
in any Unit after the occurrence of an Event of Default, plus such
sum as in the reasonable opinion of the Beneficiary, will cause
the Beneficiary’s net return under this Lease to be equal to the net
return that would have been available to the Beneficiary if it
had been entitled to utilization of all or such portion of the maxi-
mum depreciation deduction with respect to a Unit authorized
under Section 167 of the Internal Revenue Code utilizing the
“class life” prescribed in accordance with Section 167(m) of said
Code which was lost, not claimed, not available for claim or disal-
lowed or recaptured in respect of a Unit as a result of the breach
of one or more of the representations, warranties and covenants
made by the Lessee in § 17 or any other provision of this Lease,
the termination of this Lease, the Lessee’s loss of the right to
use such Unit, or the sale or other disposition of the Lessor’s
interest in such Unit after the occurrence of an Event of Default.

The remedies in this Lease provided in favor of the Lessor shall
not be deemed exclusive, but shall be cumulative, and shall be in addi-
tion to all other remedies in its favor existing at law or in equity. The
Lessee hereby waives any mandatory requirements of law, now or
hereafter in effect, which might limit or modify the remedies herein
provided, to the extent that such waiver is permitted by law. Subject
to the provisions of the second paragraph of § 2 hereof, the Lessee
hereby waives any and all existing or future claims to any offset against
the rental payments due hereunder and agrees to make rental payments
regardless of any offset or claim which may be asserted by the Lessee
or on its behalf.
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§ 22. Obligations of Lessor Under Equipment Trust Agreement.
In the event that the Lessor shall become obligated to make any payment
(other than pursuant to Section 4.03 of the Equipment Trust Agree-
ment) or to perform any other obligations pursuant to the Equipment
Trust Agreement not covered by the provisions of this Lease, the Lessee
shall pay such additional amounts to the Trustee and perform such obli-
gations so that the Lessor’s obligations (other than pursuant to Sect’on
4.03 of the Equipment Trust Agreement) pursuant to the Equipment
Trust Agreement shall be fully complied with. The Lessor will pay over
to the Lessee any amounts received by it pursuant to the last sentence
of Section 9.04 of the Equipment Trust Agreement.

§ 23. No Recourse. No recourse shall be had in respect of zny
obligation due under this Lease, or referred to herein, against any in-
corporator, stockholder, director or officer, as such, past, present or
future, of the Lessor or the Lessee, or against any beneficiary o7 a
trust for which the Lessor is acting as Trustee, whether by virtue of
any constitutional provision, statute or rule of law or by enforcemant
of any assessment or penalty or otherwise, all such liability, whether
at common law, in equity, by any constitutional provision, statute or
otherwise, of incorporators, stockholders, directors, officers, or bene-
ficiaries being forever released as a condition of and as consideration
for the execution of this Lease.

§ 24. Provisions Concerning Subordinated Notes. It is -he
intention of the parties hereto that the obligations of the Lessee under
this Lease shall be superior in right of payment to all the Lessee’s
Thirty Year Subordinated Notes sold or to be sold pursuant to a Note
Purchase Agreement dated as of January 1, 1967, between the Lessee
and certain of its stockholders. The Lessee convenants and agrees
that if an Event of Default exists hereunder or an Event of Default
(as defined in the Equipment Trust Agreement) exists under -he
Equipment Trust Agreement or any event which, with the giving of
notice or the lapse of time, or both, would constitute such an Event of
Default, shall have occurred and be continuing, the Lessee will not
voluntarily prepay or retire any of such Notes.
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§ 25. Increase of User Rates. The Lessee covenants and agrees
(1) that, if an Event of Default exists under § 9(A) hereof by reason
of the failure of the Lessee to pay to the Trustee within the grace period
provided in § 9(A) hereof, all or any part of the rentals due and
payable under § 2 hereof required for the payment of the principal of or
dividends on the Trust Certificates (but not including any principal or
dividends payable by reason of acceleration of the date of payment
thereof), the Lessee will, upon written notice by the Lessor so to do,
within ten days after receipt of such notice, deliver to all parties to its
Form A and Form B car contracts (or such other Forms as may here-
after be used in substitution or in replacement of such Form A and
Form B car contracts) due and proper notice of increases in the car
user charges under such contracts, (ii) that all car contracts covering
any unit or units of railroad equipment of which the Lessee is the
owner or the lessee will contain provisions permitting the Lessee to
require such increases and (iii) that, unless in connection with an as-
signment or transfer to a corporation which shall acquire all or sub-
stantially all of the property of the Lessee pursuant to Section 5.09
of the Equipment Trust Agreement, the Lessee will not assign or trans-
fer its rights and obligations to require such increases under any such
car contracts. Such increases shall commence to accrue and shall be
effective on the first day of the first calendar month beginning subse-
quent to ten days after delivery of such notice by the Lessee to the
parties to such car contracts. Such increases shall be in such amounts
or percentages as will cause to accrue and be payable to the account of
the Lessee in respect of the first calendar month during which they are
in effect such additional sums of money as will be needed by the Lessee
to enable it to pay all such overdue principal and dividends (with in-
terest on overdue principal and dividends at the Penalty Rate, to the
extent that it shall be legally enforceable) and to cure any defaults in
payment of any principal, dividends or interest (or rentals intended to
provide for payment thereof) payable under comparable provisions of
any other equipment trust, conditional sale or other equipment agreement
of the Lessee not guaranteed jointly and severally by its shareholders or
a group of its shareholders (except defaults arising by reason of acceler-
ation of the date of payment of instalments of principal, dividends or
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interest, or rentals intended to provide for payment thereof), whetaer
heretofore or hereafter entered into, based upon the most recent records
or information available to the Lessee relating to the use of its curs.
If for any reason any such increases so made by the Lessee shall fail to
provide in 90 days sufficient cash to enable the Lessee to cure such
default or defaults hereunder and under any other such agreements,
or if cash is provided but is not for any reason applied to cure such
defaults, the Lessee will, upon receipt of written notice from the Lessor
so to do, promptly make such further increases in its user charges as
may from time to time be necessary to enable the Lessee to cure all such
defaults hereunder and under such other agreements.

In WirtnEss WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be duly executed
as of the date first above written.

FIirsT WESTERN BANK AND TRUST
CoMPANY,
as trustee,
[ CORPORATE SEAL |

Trust Officer.
Attest:

Assistant Secretary.

TrAILER TrRAIN COMPANY,
[ CORPORATE SEAL]

Vice President—Finarce.
Attest:

..........................

Assistant Secretary.
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STATE oF CALIFORNIA
Crry aNp CoUNTY OF SAN Francisco } 58

On this day of May, 1972, before me personally appeared
A. M. G. RusseLL, to me personally known, who, being by me
duly sworn, says that he is a Trust Officer of FirsT WESTERN BANK
AND Trust CoMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said corporation.

Notary Public

[NoTARIAL SEAL]

StaTE oF ILLinois | .
County oF Coox [ 55

On this day of May, 1972, before me personally appeared
N. V. REICHERT, to me personally known, who, being by me duly
sworn, says that he is the Vice President—Finance of TRAILER
TraiNn ComPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said corporation.

Notary Public
My Commission expires July 24, 1975

[NOTARIAL SEAL ]
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for a period not exceeding three months; the assembly, delivery, stor-
age and transporting of such Unit to be at the expense and risk of the
Lessee. During any such storage period the Lessee will permit the
Lessor or any person designated by it, including the authorized represen-
tative or representatives of any prospective purchaser of such Unit, to
inspect the same; provided, however, that the Lessee shall not be liable
except in the case of negligence of the Lessee or of its employees or
agents, for any injury to, or the death of, any person exercising, either
on behalf of the Lessor or any prospective purchaser, the rights of
inspection granted under this sentence. The assembling, delivery, stor-
age and transporting of the Units as hereinbefore provided are of the
essence of this Lease, and upon application to any court of equity hav-
ing jurisdiction in the premises, the Lessor shall be entitled to a decree
against the Lessee requiring specific performance of the covenants of
the Lessee so to cause the assembly, delivery, storage and transport-
ing of the Units. Each Unit returned to the Lessor pursuant to this
§ 13 shall (i) be in the same operating order, repair and condition
as when originally delivered to the Lessee, reasonable wear and tear
excepted, (ii) have attached or affixed thereto any special device, rack
or assembly considered an accession thereto as provided in § 8 hereof and
have removed therefrom any special device, rack or assembly not so
considered an accession thereto and (iii) meet the standards then in
effect under the Interchange Rules of the Association of American
Railroads, if applicable. If the Lessor shall elect to abandon any Unit
which has suffered a Casualty Occurrence or which, within 90 days
after expiration of this Lease, the Lessor shall elect to abandon,
it may deliver written notice to such effect to the Lessee
and the Lessee shall thereupon assume, and hold the Lessor harmless
from, all liability arising in respect of any responsibility of ownership
thereof, from and after receipt of such notice. The Lessor shall ex-
ecute and deliver to the Lessee a bill or bills of sale transferring to the
Lessee, or upon its order, the Lessor’s title to and property in, any Unit
abandoned by it pursuant to the immediately preceding sentence. ‘The
Lessee shall have no liability to the Lessor in respect of any Unit aban-
doned by the Lessor after termination of the Lease; provided, however,
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that the foregoing clause shall not in any way relieve the Lessee of its
obligations pursuant to § 6 hereof to make payments provided for
therein in respect of any Unit experiencing a Casualty Occurrence
during the original or any extended term of this Lease.

§ 14. Opinion of Counsel. On the date on which Trust Certificates
are issued pursuant to Section 2.01 of the Equipment Trust Agreement,
the Lessee will deliver to the Lessor and the Trustee the written opinion
of counsel of the Lessee, in such number of counterparts as may
reasonably be requested, and addressed to the Lessor and the Trustee,
in scope and substance satisfactory to them and their counsel. to the
effect that:

A. the Lessee is a corporation legally incorporated and
validly existing, in good standing, under the laws of the State of
Delaware, with full corporate power to enter into this Lease, the
Equipment Trust Agreement, the Manufacturing Agreements
and any equipment purchase agreements relating to the Units (and
any assignment thereof) ;

B. this Lease, the Equipment Trust Agreement, the Manu-
facturing Agreements and any equipment purchase agreements
relating to the Units (and any assignment thereof) have been duly
authorized, executed and delivered by the Lessee and, assuming
the due authorization, execution and delivery thereof by the other
parties thereto, constitute valid, legal and binding agreements, en-
forceable in accordance with their terms;

C. this Lease and the Equipment Trust Agreement have
been duly filed and recorded with the Interstate Commerce Com-
mission pursuant to Section 20c of the Interstate Commerce Act,
and will protect the Lessor’s title and interest in and to the
Units and the Trustee’s security title and interest in and to the
Units, and no filing, recording or deposit (or giving of notice)
with any other Federal, state or local government or agency or
instrumentality thereof is necessary to protect the title and interest
of the Lessor or the security title and interest of the Trustee in
and to the Units in the United States of America;
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D. No approval of the Interstate Commerce Commission or
any other governmental authority is necessary for the execution,
delivery, or performance of this Lease, the Equipment Trust
Agreement, the Manufacturing Agreements and any equipment
purchase agreement relating to the Units (and any assignment
thereof), or if any approval is necessary it has been obtained;

E. the entering into and performance of this Lease, the
Equipment Trust Agreement, the Manufacturing Agreements
and any equipment purchase agreement relating to the Units (and
any assignment thereof ) will not result in any breach of, or consti-
tute a default under, any indenture, mortgage, deed of trust, bank
loan or credit agreement or other agreement or instrument to
which the Lessee is a party or by which it may be bound or con:ra-
vene any provision of law, statute, rule or regulation to which the
Lessee is subject or any judgment, decree, franchise, order or
permit applicable to the Lessee;

F. no mortgage, deed of trust or other lien of any nature
whatsoever which now covers or affects, or which may herea’ter
cover or affect, any property or interest therein of the I.essee,
now attaches or hereafter will attach to the Units or in any
manner affects or will affect adversely the Lessor’s right, title and
interest therein; provided, however, that such liens may attach
to the rights of the Lessee hereunder in and to the Units; and

G. registration of the Trust Certificates under the Securities
Act of 1933, as amended, and qualification of the Equipment Trust
Agreement under the Trust Indenture Act of 1939, as amencled,
are not required.

§ 15. Recording and Expenses. Prior to the delivery and accept-
ance of any Unit hereunder, the Lessee will without expense to the
Lessor cause this Lease and any assignments hereof to be filed and re-
corded with the Interstate Commerce Commission in accordance with
Section 20c of the Interstate Commerce Act. The Lessee will uncer-
take the filing, recording and redepositing required under Section 7.03
of the Equipment Trust Agreement and will from time to time, do and
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perform any other act and will execute, acknowledge, deliver, file, reg-
ister, record and deposit (and will refile, reregister, rerecord or rede-
posit whenever required) any and all further instruments required by
law or reasonably requested by the Lessor or the Trustee (except as
otherwise provided in Section 7.03 of the Equipment Trust Agreement)
for the purpose of proper protection, to the satisfaction of the Lessor
and the Trustee, of the Lessor’s and the Trustee’s respective interests in
the Units, or for the purpose of carrying out the intention of this Lease
and the Equipment Trust Agreement. The Lessee will promptly fur-
nish to the Lessor and the Trustee evidence of all such filing, register-
ing, recording, depositing, refiling, reregistering, rerecording and/or
redepositing and an opinion or opinions of counsel for the Lessee
with respect thereto satisfactory to the Lessor and the Trustee.

The Lessor will pay the reasonable costs and expenses involved in
the preparation and printing of this Lease, the Equipment Trust Agree-
ment and the Manufacturing Agreements. The Lessor and the Lessee
will each bear the respective fees and disbursements, if any, of their
respective counsel.

§ 16. Interest on Overdue Rentals. Anything to the contrary herein
contained notwithstanding, any nonpayment of rentals and other obliga-
tions due hereunder shall result in the obligation on the part of the
Lessee promptly to pay also an amount equal to the Penalty Rate (as
defined in the Equipment Trust Agreement) on the overdue rentals and
other obligations for the period of time during which they are overdue.

§ 17. Federal Income Taxes. The Lessor, as the owner of the
Units, shall be entitled to such deductions, credits and other benefits
as are provided by the Internal Revenue Code of 1954, as amended
to the date hereof (hereinafter called the Code), to an owner of
property, including, without limitation, the Investment Credit (as
defined in § 9 hereof), with respect to the Units.

Lessee agrees that neither it nor any corporation controlled
by it, in control of it, or under common control with it,
directly or indirectly, will at any time take any action or file
any returns or other documents inconsistent with the foregoing and
that each of such corporations will file such returns, take such action
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and execute such documents as may be reasonable and necessary to
facilitate accomplishment of the intent hereof.

Notwithstanding anything to the contrary contained in § 11
hereof, the Lessee represents and warrants that (i) all of the Units
constitute property the entire Cost of which qualifies for the Investment
Credit under Section 50 of the Code; (ii) at the time the Lessor becomes
the owner of the Units, the Units will constitute “new section 38 p-op-
erty” within the meaning of Section 48(b) of the Code and at the
time the Lessor becomes the owner of the Units, the Units will not
have been used by any person so as to preclude “the original use of
such property” within the meaning of Section 48(b) and 167(c)(2)
of the Code from commencing with the Lessor; and (iii) at all times
during the term of this Lease, each Unit will constitute “Sectior. 38
property”” within the meaning of Section 48(a) of the Code and will
be used by railroad companies; and (iv) the Lessee will maintain suf-
ficient records to verify such use.

§ 18. Notices. Any notice required or permitted to be given by
either party hereto to the other shall be deemed to have been given when
deposited in the United States registered mails, first-class postage pre-
paid, addressed as follows:

If to the Lessor, at 235 Montgomery Street, San Francisco,
California 94104, attention of Edgar H. Canfield, Vice President
and Trust Officer;

If to the Lessee, at 300 South Wacker Drive, Chicago,
Illinois 60606, attention of the Vice President—Finance;

or addressed to either party at such other address as such party shall
hereafter furnish to the other party in writing.

§ 19. Severability; Effect and Modification of Lease. Any provi-
sion of this L.ease which is prohibited or unenforceable in any jurisdic-
tion, shall be, as to such jurisdiction, ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining pro-
visions hereof, and any such prohibition or unenforceability in any
jurisdiction shall not invalidate or render unenforceable such provision
in any other jurisdiction.
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This Lease exclusively and completely states the rights of the
Lessor and the Lessee with respect to the Units and supersedes all other
agreements, oral or written, with respect to the Units. No variation or
modification of this Lease and no waiver of any of its provisions or
conditions shall be valid unless in writing and signed by duly authorized
officers of the Lessor and the Lessee.

In the event that the Trust Certificates shall bear dividends on
the unpaid principal amount thereof at a rate other than 8.409 per
annum, the Lessor and the Lessee shall enter into an appropriate
supplement to this Lease appropriately modifying the provisions hereof,
including §§ 2, 6 and 12 hereof, in such manner that the rental payable
hereunder shall be sufficient to discharge the Lessor’s obligations under
Sections 5.04(c), (d) and (e) of the Equipment Trust Agreement and
the Lessor shall be provided with a net return hereunder equal to the
net return that would have been available to the Iessor hereunder if
the Trust Certificates had been issued to persons other than the Lessor
and had borne dividends at a rate equal to 8.40% per annum.

§ 20. Execution. This Lease may be executed in several counter-
parts, each of which so executed shall be deemed to be an original, and
such counterparts together shall constitute but one and the same instru-
ment. Although this Lease is dated as of April 1, 1972, for con-
venience, the actual date or dates of execution hereof by the parties
hereto is or are, respectively, the date or dates stated in the acknowl-
edgments hereto annexed.

§ 21. Law Governing. The terms of this Lease and all rights and
obligations hereunder shall be governed by the laws of the State of
Illinois ; provided, however, that the parties shall be entitled to all rights
conferred by Section 20c of the Interstate Commerce Act and such addi-
tional rights arising out of the filing, recording or depositing hereof and
of any assignment hereof or out of the marking on the Units as shall be
conferred by the laws of the several jurisdictions in which this Agree-
ment or any assignment hereof shall be filed, recorded or deposited or
in which any Unit may be located.
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§ 22. Obligations of Lessor Under Equipment Trust Agreement.
In the event that the Lessor shall become obligated to make any payment
(other than pursuant to Section 4.03 of the Equipment Trust Agree-
ment) or to perform any other obligations pursuant to the Equipment
Trust Agreement not covered by the provisions of this Lease, the Lessee
shall pay such additional amounts to the Trustee and perform such obli-
gations so that the Lessor’s obligations (other than pursuant to Sect’on
4.03 of the Equipment Trust Agreement) pursuant to the Equipment
Trust Agreement shall be fully complied with. The Lessor will pay over
to the Lessee any amounts received by it pursuant to the last sentence
of Section 9.04 of the Equipment Trust Agreement.

§ 23. No Recourse. No recourse shall be had in respect of zny
obligation due under this Lease, or referred to herein, against any in-
corporator, stockholder, director or officer, as such, past, present or
future, of the Lessor or the Lessee, or against any beneficiary o7 a
trust for which the Lessor is acting as Trustee, whether by virtue of
any constitutional provision, statute or rule of law or by enforcemant
of any assessment or penalty or otherwise, all such liability, whether
at common law, in equity, by any constitutional provision, statute or
otherwise, of incorporators, stockholders, directors, officers, or bene-
ficiaries being forever released as a condition of and as consideration
for the execution of this Lease.

§ 24. Provisions Concerning Subordinated Notes. It is -he
intention of the parties hereto that the obligations of the Lessee under
this Lease shall be superior in right of payment to all the Lessee’s
Thirty Year Subordinated Notes sold or to be sold pursuant to a Note
Purchase Agreement dated as of January 1, 1967, between the Lessee
and certain of its stockholders. The Lessee convenants and agrees
that if an Event of Default exists hereunder or an Event of Default
(as defined in the Equipment Trust Agreement) exists under -he
Equipment Trust Agreement or any event which, with the giving of
notice or the lapse of time, or both, would constitute such an Event of
Default, shall have occurred and be continuing, the Lessee will not
voluntarily prepay or retire any of such Notes.
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§ 25. Increase of User Rates. The Lessee covenants and agrees
(1) that, if an Event of Default exists under § 9(A) hereof by reason
of the failure of the Lessee to pay to the Trustee within the grace period
provided in § 9(A) hereof, all or any part of the rentals due and
payable under § 2 hereof required for the payment of the principal of or
dividends on the Trust Certificates (but not including any principal or
dividends payable by reason of acceleration of the date of payment
thereof), the Lessee will, upon written notice by the Lessor so to do,
within ten days after receipt of such notice, deliver to all parties to its
Form A and Form B car contracts (or such other Forms as may here-
after be used in substitution or in replacement of such Form A and
Form B car contracts) due and proper notice of increases in the car
user charges under such contracts, (ii) that all car contracts covering
any unit or units of railroad equipment of which the Lessee is the
owner or the lessee will contain provisions permitting the Lessee to
require such increases and (iii) that, unless in connection with an as-
signment or transfer to a corporation which shall acquire all or sub-
stantially all of the property of the Lessee pursuant to Section 5.09
of the Equipment Trust Agreement, the Lessee will not assign or trans-
fer its rights and obligations to require such increases under any such
car contracts. Such increases shall commence to accrue and shall be
effective on the first day of the first calendar month beginning subse-
quent to ten days after delivery of such notice by the Lessee to the
parties to such car contracts. Such increases shall be in such amounts
or percentages as will cause to accrue and be payable to the account of
the Lessee in respect of the first calendar month during which they are
in effect such additional sums of money as will be needed by the Lessee
to enable it to pay all such overdue principal and dividends (with in-
terest on overdue principal and dividends at the Penalty Rate, to the
extent that it shall be legally enforceable) and to cure any defaults in
payment of any principal, dividends or interest (or rentals intended to
provide for payment thereof) payable under comparable provisions of
any other equipment trust, conditional sale or other equipment agreement
of the Lessee not guaranteed jointly and severally by its shareholders or
a group of its shareholders (except defaults arising by reason of acceler-
ation of the date of payment of instalments of principal, dividends or
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interest, or rentals intended to provide for payment thereof), whetaer
heretofore or hereafter entered into, based upon the most recent records
or information available to the Lessee relating to the use of its curs.
If for any reason any such increases so made by the Lessee shall fail to
provide in 90 days sufficient cash to enable the Lessee to cure such
default or defaults hereunder and under any other such agreements,
or if cash is provided but is not for any reason applied to cure such
defaults, the Lessee will, upon receipt of written notice from the Lessor
so to do, promptly make such further increases in its user charges as
may from time to time be necessary to enable the Lessee to cure all such
defaults hereunder and under such other agreements.

In WirtnEss WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be duly executed
as of the date first above written.

FIirsT WESTERN BANK AND TRUST
CoMPANY,
as trustee,
[ CORPORATE SEAL |

Trust Officer.
Attest:

Assistant Secretary.

TrAILER TrRAIN COMPANY,
[ CORPORATE SEAL]

Vice President—Finarce.
Attest:

..........................

Assistant Secretary.
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STATE oF CALIFORNIA
Crry aNp CoUNTY OF SAN Francisco } 58

On this day of May, 1972, before me personally appeared
A. M. G. RusseLL, to me personally known, who, being by me
duly sworn, says that he is a Trust Officer of FirsT WESTERN BANK
AND Trust CoMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said corporation.

Notary Public

[NoTARIAL SEAL]

StaTE oF ILLinois | .
County oF Coox [ 55

On this day of May, 1972, before me personally appeared
N. V. REICHERT, to me personally known, who, being by me duly
sworn, says that he is the Vice President—Finance of TRAILER
TraiNn ComPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said corporation.

Notary Public
My Commission expires July 24, 1975

[NOTARIAL SEAL ]
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